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OFFICIAL RECORD OF STOCKHOLDERS’ MEETING—
RUTLAND RAILROAD COMPANY.

The Annual Meeting of the Stockholders of the Rutland Railroad Company, for

the year 1871, will be held at the office of the President of the Company, Rutland,

Vt., on the 30tli day of January, A. D. 1872, at 3 o’clock p. M., for the election of

seven Directors for the ensuing year, and for the transaction of any other business

that may come before the meeting.
B. B. SMALLEY,

Clerk Rutland Railroad Co.

Burlington, Vt., December 30th, 1871.

The Stockholders met in pursuance of the above notice published

more than three weeks in the Boston Post, the Boston Journal
,

and the Boston Adoertiser newspapers, published in Boston, Mass.,

and in the Rutland Daily Herald, published at Rutland, Vt., and

the Daily Free Press and Times, published at Burlington, Vt.

The meeting was called to order by D. N. Skillings, Esq., Presi-

dent, pro tem., Gov. Page, the President of the Company being

unavoidably absent.

The call for this meeting, and the proceedings of the last meet-

ing of the stockholders were read by the Clerk of the Company.

The President pro tem. presented the report of the Directors of

the Company.

On motion of Jacob Edwards, Esq., seconded by Gen. James S.

Whitney, the report was accepted.

J. M. Haven, Esq., Treasurer of the Company, presented his re-

port, and, on motion, the same was accepted and ordered to be put

on file.

Gen. James S. Whitney offered the following resolution :

' Resolved, That the Directors be authorized, and are hereby instructed to prepare

and to issue to the holders of the preferred stock, a scrip dividend of three and a

half per cent, to date, February 1st, 1872, upon forty-three thousand shares ol pre-

ferred stock
;
and also that said Directors are hereby instructed to issue as the

necessities of the road, in payment of accruing dividends, and the debt of the

Corporation may require, a seven per cent, bond, not exceeding twelve hundred
thousand dollars in amount, such bonds to bear date February 1, 1872, payable

twenty years from date, with interest payable semi-annually, on the first days of

February aud August of each year, secured upon the income of the Corporation,

to he disposed of in liquidation of the debt, at not less than the par value. Pro-

vided, that the scrip dividend upon the preferred stock shall, in sums of not less

than one hundred dollars, be at all times convertible into such seven per cent,

bond, dollar for dollar of principal and interest, until such time as the Corporation
shall resume dividends payable in cash upon the preferred stock.
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And the same was seconded by Mr. Burnham, of Gloucester, Mass.

Edward Blake, Esq., of Boston, Mass., called for a stock vote

on the above resolution, and such vote was ordered.

The Chairman appointed Messrs. Edwards and Parsons as tellers,

to receive and count the votes.

The tellers reported the whole number of shares voting on the

above resolution to be 32,972, of which number 30,610 shares voted

for the resolution, and 2,356 shares voted against it, and thereupon

the resolution was declared to be adopted.

On motion, the Stockholders proceeded to elect seven Directors

for the year ensuing, and the Chairman appointed Messrs. Edwards

and Parsons tellers to receive and count the votes, who reported

the whole number of votes cast to be 32,646, and that Lawrence

Barnes, James H. Williams, George B. Chase, Peter Butler and

D. N. Skillings each received 3 -',646 votes, and that E. A. Birch-

ard received 30,877 votes, John B. Page received 29,995 votes, and

Edward Blake received 783 votes, and, thereupon, Messrs. Barnes,

Williams, Birchard, Page, Butler, Chase and Skillings were de-

clared elected Directors for the year ensuing.

Mr. Burnham, of Gloucester, Mass., offered the following reso-

lution, which was unanimously adopted, viz.:

Resolved
,
That the Directors of the Rutland Railroad Company proceed, as soon

as practicable, to give the Stockholders a report of the financial condition of the
road, January 80th, 1872, and have it printed and sent to each Stockholder.

On motion, the meeting adjourned until January 31st, 1872, at

9 a. m., at the same place.

January 31st, 1872.

The Stockholders met pursuant to the adjournment of yesterday,

and Gov. Page, President of the Corporation, having this morning

arrived from Europe, after a voyage of some twenty days, took the

chair.

The President made a short statement as to the financial con-

dition of the road, and asked leave to make out a full report of its

finances, and to have the same printed with the proceedings of this

meeting, which request was unanimously granted.

Gen. Whitney offered the following resolution, which was

adopted

:



Resolved That Messrs. Edward Blake, A. W. Spencer and Jacob Edwards, as a

Committee of the Stockholders, be appointed and invited to act as an Advisory

Committee with the Directors, in matters relating to the finances of the Coipoi-

ntion, with power to make such examination of the accounts and business o the

Company as may, in their judgmenl, promote the best interests ot the Stock-

holders ;
such Committee to make report at a future meeting ot the Stockholdus.

On motion, adjourned without date.

[Attest.] B. B. SMALLEY, Clerk.

REPORT OF THE PRESIDENT, PRO TEMPORE.

It is due to the Stockholders that the actions of the Board during

the past year should be laid before you, regretting that the absence

of the President places the duty on myself, as Presidentpro tempore,

I beg leave, therefore, to report as follows, viz.:

At our last annual meeting we were called upon to give authority

to the President and Directors to consummate a lease of the road,

with all its rolling stock and fixed property to the Trustees and

Managers of the Vermont Central and Vermont and Canada Rail-

road.

The unanimous consent of the Stockholders was given to the

President and Directors to carry out the proposition, and which,

I am happy to say, has been carried out, and the road has been

leased and placed under the entire control and management of said

Trustees.

The moveable property, such as wood, iron, oil, etc., have been

sold to said trustees and lessees, and payment therefor has been

received by this Corporation.

The rent of the road under the lease has been promptly and

regularly paid, and the arrangement is satisfactory to both parties.

The Board, after the consummation of the lease, which was a

work of great labor, have given their attention to settling up and

releasing the Corporation of the various trusts under which the

road has been worked and controlled, known as the Trustees of the

First and Second Bondholders, and the result of our efforts are that

the First Mortgage Bonds have been liquidated and become the

property of the Corporation, with the exception of thirty-five

thousand dollars, of which not more than seveu thousand can be

traced as yet, and the remainder may never come to light.

The Second Mortgage Bonds, also, have been liquidated, except

about fifteen thousand dollars, and the Trustees have rendered their
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account to the Court, which has allowed it to be correct
; and the

understanding of the Directors is that the Trustees under that

mortgage have no further duty or power than to protect the in-

terests of the outstanding fffleen thousand dollars of bonds.

It is from the rendering of this account of these Trustees under
the second bonds, and over which the Directors have had no con
trol whatever, that the Corporation finds, to its surprise, that a large

debt was created under that trust, and by them bequeathed to this

Corporation, and which debt demands the serious consideration

of this meeting.

The following is an abstract from the Treasurer’s Report, and
by which will be seen the floating debt of the Corporation, and I

recommend that measures be taken at this meeting for the funding

the debt, and providing for the dividend due on the preferred stock

due February 1st

:

The floating debt, including dividend on the preferred
stock is, $1,708,628 56

Quick Assets, 422,187 92

$1,286,435 64

Of this sum it seems the greater part is chargeable mainly to the

expenses incurred by the Trustees, viz.:

Costs of litigating the Cheever and Hart

suits, by both parties, $375,390 49
Cost of disasters by the floods of 1869, 250,000 00
Cost of Accident at Mt. Holly, 50,000 00
Dividends paid prior to lease, 559,000 00
Interest Account, 232,346 59
Real Estate Improvements at Burlington 1 1 1,000 00

$1,577,737 08

It is not to be understood that the assets herein stated are all the

assets the Corporation have, but that the rest are all tied up under
the lease, and are consequently not available.

The property of every description tansferred to the lessees, has

been most carefully appraised, and is to be returned in kind at the

termination of lease, and of equal value.

The Board recommend that fall authority be given to the Direc-

tors, to be based upon the income of the road, to fund the debt and
meet its obligations.
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STATEMENT PRESENTED TO STOCKHOLDERS BY MR. SKILLINGS,

PRESIDENT, PRO TEMPORE,

LIABILITIES.

Bills payable, $1,561,088 82

Rents due and unpaid, 14,466 74

Dividends on Preferred Stock, due Feb. 1st, 1872,— las’orf! o$

$1,708,623 56

ASSETS.

Real estate at Burlington, $10,000 00

Wood lots, 10,000 00

Burlington Steam Boat Go., 125,000 00

Montreal & Platts. R. R., 14,486 89

Bennington & Rutland R. R., 1,600 00

Securities, 6,700 00

Addison R. R., 181,183 71

Seven per cent, bonds of Rutland R. R., 10,000 00

Cash, 1,817 12

Preferred Stock, not issued over and.

above outstanding 1st Mort. Bonds, 61,400 00 422,187 92

$1,286,535 58

This debt has been created for the following purposes, which are

independent of ordinary expenses of running and managing the

road.

Paid Cheever and Hart, costs, expenses and exchange, $186,733 33

For legal services 128,657 16

Gov. Underwood, for services, 30,000 00

G. M. Barnard, for services, 30,000 00

Expenses oi disaster by freshlet, 250,000 00

Gratuities for Mt. Holly accident, 50,000 00

For Rolling Stock, 1868 to 1870, 246,378 55

Dividends before Lease of road, 559,405 00

Interest Account, 232,346 59

For Real Estate at Burlington, 11 1,000 00

$1,824,520 63

Respectfully submitted to the Stockholders at the Annual Meet-

ing, at Rutland, January 30th, 1872.

D. N. SKILLINGS,

Preaidant, Pro Tempore.
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RUTLAND RAILROAD COMPANY.

—o

—

Balance Sheet, December 30th, 1871.

Gr.

Stock, $2,499,900 00
Stock, Preferred, 4,147,600 00
Bills Payable, 1,561,088 82
Rents, 387,500 00
Equipment Bonds, 1,000,000 00
Lesses Vermont Valley R. R., 14,466 74

Dr.
$9,610,555 56

To Second Mortgage Bonds, $1,185,500 00
Coupons Second Mortgage Bonds, 1,121,380 00
First Mortgage Bonds, 1,763,600 00
Coupons, First Mortgage Bonds, 2,291,751 24
Dividends, 583,828 00
Real Estate, 126,575 87
Construction Account, 815,000 00
Interest “ 232,346 59
Salaries and Misc. Expenses, 366,201 53
Equipment Account, * 659,416 77
Burlington Steam Boat Co., 220,196 51
Montreal & Plattsburg R. R., 14,486 89
Bennington & Rutland R. R 1,600 00
Securities, 6,700 00
Addison R. R., 181,183 91
Taxes and Insurance, 10,555 63
Gratuities and Damages, 28,415 50
Cash, 1 1,817 12

$9,610,555 56

February Dividend, 1872, due holders of Preferred
Stock, free of Government Tax, $145,166 00

OUTSTANDING.

Rutland & Burlington First Bonds, $36,400 00
“ “ Second “ __ 14,500 00

J. M. HAVEN,
Treasurer.
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ANNUAL REPORT.

To the Stockholders It will be necessary to review the

past in order to arrive at a correct understanding of the present

condition of the corporation. This report will therefore enter in-

to a history of the Rutland Railroad (late Rutland & Burlington

Railroad,) since the year 1863. In that year, and in 1864, Ed-

win A. Birchard and John B. Page were appointed Trustees of the

Second Mortgage Bondholders of the Rutland and Burlington Rail-

road Company, and as such Trustees had the possession and man-

agement of the road until February 8,1871, when it passed as of the

first of January, 1871, by leave of the court of chancery, under

the contract or lease to the managers of the Vermont Central

and Vermont & Canada Railroads. The leases of the several

lines operated by the Rutland Railroad managers were also

assigned as a part ©f the same contract. These contracts aud

leases are* given in full in the appendix, and are referred to and

made a part of this report. They are, First, the contract with

the Vermont Central and Vermont & Canada managers aud the

papers attached thereto. Second, the assignments of the leases

referred to in the contracts, and Third, copies of all the leases

assigned.

By the contract referred to and the leases assigned, there pass-

ed the control of the following, viz :

A branch of the Vermont and Massachusetts Railroad from

Brattleboro to Grout’s Corner.

The Vermont Valley Railroad from Brattleboro to Bellows

E <ills

The Rutland Railroad from Bellows Falls to Burlington,

The Steamer Oates Ames, running from Burlington to

Plattsburgh, . , , , .

The Montreal & Plattsburgh Railroad fiom Plattsburgh to

The northern division of Whitehall & Plattsburgh Railroad

from Plattsburgh to Ausable,

The Addison Railroad from Leicester Junction on the Rut-

land Railroad to Ticonderoga,
, T3 ,

,

The Southern Division ot the Whitehall and llattsburgh

from Ticonderoga to Port Henry,

21 miles

24 “
120 “

23 “

24 “

20 “

14 “

17 “
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With this opening statement, it seems proper that the trus-

tees should present that part of the report pertaining to their

management. Your attention is therefore requested to the

trustees’ report.

When the present Trustees came into the trust, there was-

pending in the court of chancery of Vermont, proceedings to
foreclose the first mortgage upon the read and property, in which
heavy expenses had been already incurred. This litigation con-
tinued until the majority of the Supreme Court, at the' Febru-
ary Term in 1870, at Rutland sent down to the court ®f chan-
cery the following “mandate for decree

Ciieever & Hart et als.
vs.

Rutland & Burlington Railroad Co. et als.

In this cause the pro form/.

i

decree of the court of chancery is reversed
and the cause remanded, and it is ordered that a decree pass for the or-
ators to the following effect

:

That the first deed of trust and mortgage is valid

;

That the said Cheever and Hart are the legal and equitable trustees un-
der said deed, vested with like powers and charged with Eke duties as the
original trustees Hooper and Haven

;

That the bonds secured by said deed may be paid in any lawful money
of the United States

;

That the holders of said bonds are entitled to interest tligreon at the-

contract rate until paid, that is, at (7) per cent, per annum, payable semi-
annually, and all sums which have or may become semi-annually due, as-

interest, whether the same be expressed in coupons or not, shall draw-
interest at six per cent, from the time when due until paid

;

That the said decree of 1855 is valid and should in its substantial parts
be executed by the decree in this cause, that the second mortgage trustees-
are entitled to have and may have such personal indemnity and such se-
curity and lien upon the trust property, when in the hand® of the trus-
tees under the first deed of trust and mortgage as are provided by said
decree, and that said second trustees as soon as may be, render, in this
cause, their account of their administration of their trust for the period
since the last accounting which was rendered and settled by the court of
chancery under the decree of 1855

;

That the said provisions as to liens, security and accounting shall not
operate to delay or prevent an immediate transfer of the possession and.
control of the trust property from the trustees under the second deed to-

the trustees under the first deed

;

That both by reason of the default under the first deed, and also by
virtue of the decree of 1855, the orators are now entitled to such a trans-
fer, and accordingly it is ordered that the second mortgage trnstees be
required to immediately surrender the entire trust property, including
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'the road and all its property real and personal, to the said trustees under

the first deed, except the cash on hand, which the second trustees may

retain in their hands, for their security, until their account shall he set-

tled, they holding the same as hitherto under the order and injunction

of the court ot chancery as to its dispositon

;

That after such transfer the said first mortgage trustees shall hold and

administer the trust property according to the fourth trust in the first deed

of trust and mortgage and under the control and direction of the court of

chancery, and as in the decree of 1855 is provided and from the net earn-

ings and funds of said trust property shall make such payments upon the

interest and principal of the first bonds as required by said trust, but only

-under the order and direction of the court of chancery—and this relief is

without'prejudiee to the right of the orators to the other remedies to

-which they may he entitled under their deed, provided others shall prove

necessary to protect their interest.

It is further suggested to the court of chancery, that this cause be held

as “with the chancellor” until the first daj^sf June, 1870, before issuing

any order for the transfer of the possession of the trust property, and if

at that time, upon summary examination, it shall be made clearly to ap-

pear to the chancellor, that the defendants have paid the outstanding un-

converted first mortgage bonds so far as accessible, then in that case to :

farther delay the order for a transfer of possession for the time being, to

enable the defendants to discover remaining unconverted bonds and make

complete payment, and obviate the need of such transfer. It is further

•ordered that the cross bill be dismissed with costs
;
that no costs be al-

lowed either party by reason of the petition of Jacob Edwards and others f

that the taxable costs of the orators in this suit be recovered against the

defendants, Birchard and Page—and that the bill stand dismissed as to

the defendant Fay, without costs and without prejudice.

For the court,

BENJ. II. STEELE, Judge Supreme Court.

State op Vermont, ’Rutland County, Cleric's Office

:

I, Henry II. Smith, clerk of the supreme court, within and for the

county of Rutland aforesaid, do certify that the foregoing is a correct

copy of the original mandate in the above entitled cause of Cheever and

Hart against the Rutland and Burlington Railroad Company and others

now on file in this office.

Given under my hand and the seal of said court this fifth day of Feb-

ruary, A. X). 187-0.

Henry H. Smith, Cleric.

The “ mandate for decree ” directs “ that said second Trustees

.•as soon as may be. render in this cause, their accounts,” &c.,

and also declares “ the decree of 1855 valid, and should in its

substantial parts be executed by the decree, in this cause.” The

•decree of 1855 prescribed the duties of the Trustees as follows

:
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“That said trustees shall operate and use said railroad, and a!

the property, both real and personal, hereinbefore described, in i

prudent, judicious, discreet and efficient manner, according t(

their best judgment and ability, so as to obtain and realize there

from the largest amouut of net income
;
and shall, from the ne

earnings and proceeds thereof, at all times keep the said road

and all its appurtenances, equipments, rolling stock, and materi

als, and all the property, both real and personal, hereinbefori

described, in good thorough repair, and at all times keep on ham

a full and suitable supply of equipments, rolling-stock, and othe

necessary materials for operating said road, so that said propertj

both real and personal, shall be constantly kept in a high stati

of efficiency for the advantageous transaction of businesss ovei

the whole line of said road.”

Such undoubtedly would have been the duty of the trustees

had the decree contained no directions whatever in this particu

lar. It also provided,

“ That from the earnings and receipts of the business thereof

including the amount heretofore earned and received and not pre

viously expended by said trustees, and the amount received fron

other sources, if any, on account of said property, they, the sail

trustees, shall pay, first, all the charges and expenses of mana

ging and transacting the aforesaid business, including purchase!

of real and personal property necessary and expedient to the mosl

full and efficient use of said trust property, so that it may pro

duce the largest net income therefrom, and for renewals ami re

pairs thereof : and also a suitable and proper compensation to till

trustees under each of the several deeds of trust and mortgage ii

the Orator’s bill set forth, subject, in case of difference, to the

further order of this court
;
and also all reasonable costs and

charges of defending the title to said trust-property, or any pail

thereof, and making out, adjusting and settling all the accounts

of said trustees by this court, as hereinafter provided
;
and ol

protecting the franchise of said railroad corporation, by keeping

up and maintaining the legal organization thereof, according to the

requisitions of its charter and the laws of the State of Vermont."

The Trustees from time to time during their administration

desired to state and present their accounts to the court for settle

meut, and we ask attention to the following letter from Judge

Prout, giving their position on this point, aud also stating how

the accounts were finally closed

:
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Rcjtlano, Feb. 6, 1872.

Gov. Page :—In reply to your inquiries, I can state that as

early as January, 1864, the chancellor in the Cheever & Hart

litigation against the Rutland & Burlington Railroad Company,

granted an injunction, which among other things, restrained the

trustees under the second mortgage of that company ,
and who

were operating the road, from paying any part of its earnings or

income to any person or party, except for ordinary expenses, or

for replacing structures or other parts of the property which may

have been, or which might thereafter be destroyed—or, for such

other extraordinary expenses as might be needful m respect to

accidents and damages arising in the course of its business. This

injunction was in force when you came into the ' trust, and pro-

hibited the use of the earnings of the road m paying

expenses, necessari'y arising in the course of that litigation.

This injunction was however modified from time to time, on ap-

plication, but only to allow the second trustees to use the income

of the trust property in erecting new structures, purchasing care

and machinery, &c., &c.

The answer of your associate trustee to the Bill of complaint

of Cheever and Hart, put in issue the validity of the decree pass-

ed in the Ellis Gray Boring suit. That decree was obtained in

1855, and required the second trustees to make and file in the

office of the clerk of the court a report of their doings in respect

to the trust, including an account of their receipts and disburse-

ments. It was under that decree that your predecessors in the

trust, Messrs. Thacher & Hensliaw accounted. Early in

the course of your aud your associate’s administration, (the year

I am now unable to state.) you desired that your trust accounts

should be settled and stated by a master of the court, and I

know that you direeted me to draw up an application for that pur-

pose which I did. CounseHn the case thought that course

might be prejudicial to the interests you represented, and might

be regarded as acquiescing in the validity of the decree above

referred to, and which was claimed to be invalid. For that rea-

son, and that reason alone, although you often expressed to me a

wish that it might be done, no further steps were taken in that

direction by me, until after a decision of the cause adverse to

your trust. After that decision and as the litigation was ap-

proaching an end, you again directed that steps be taken to settle

your accounts. Accordingly on the 6th of March, 1871, a mo-



14

tion was filed for the appointment of a master, to that end. The
chancellor on the 5th of April, 1871, made the necessary order,

and required publication of it, which was as follows
;

“Rutland County Court. Cheever & Hart, et al. vs Rutland & Burlington Rail-
road Co. et al. In Chancery. Whereas, Birchard & Page, Trustees under the sec-
ond mortgage of said Railroad Company, and defendants in said cause, have filed

their motion therein praying said Court to appoint a special master to state, adjust
and report their trust accounts, accrueing in the oi>eration of said railroad, as per
motion on file

;
therefore, it is ordered that all persons and parties interested be no-

tified thereof, and that they be required to appear before said Court of Chancery, on
the 18th day of April, A. D. 1871, at Rutland in said county, to show cause, if any
they have, why said motion should not be granted. And it is further ordered that
notice be given by publishing this order in the Rutland Daily Herald for three days
from the date hereof. Done at chambers in Rutland, in said county, this fifth day
of April, 1871. HOYT H. WHEELER, Chancellor.”

On tlie day fixed for the hearing, no one appearing and
objecting, the chancellor appointed the clerk of the court special

master to fake, state and report the accounts. The master
thereupon examined and reported the accounts, a certified copy of

"w Inch you have, and returned it to the court, when a motion was
hied for its allowance and confirmation by the court. Notice
thereof as required by the chancellor, was given, and was aa

follows :

“ State of Vermont—In Chancery—Rutland County. Cheever and Hart, et als
vs. Rutland & Burlington Railroad Company, et als. Whereas, a special master ap-
pointed by the court in said cause to state, adjust and report the trust accounts of
the defendants, Edwin A. Birchard and John B. Page, trustees under the second
mortgage of said Company, and which accrued in running and operating the railroad
of said company; and whereas, said master, on the 2"th day of June, inst , made
and filed his report, therein stating and allowing said trust accounts, which report
said Birchard & Page moye the court to accept ; Wherefore, it is ordered!, that all
persons and parties interested be notified to appear before said court of chancery
on the Oth day of July, 1871, at the Court House in Rutland in said county, to show
cause, if any they have, why said report should not be accepted by the court, and
said accounts allowed as therein stated and settled. And it is further ordered that
notice hereof be given by publishing this order in the Rutland Daily Herald, the
Boston Daily Journal and the Boston Daily Advertiser, at least ten days prior to
tiie date named and fixed for the hearing of said motion, praying the court to accept
said report. Done at Rutland, in said county, this 20th day of June, A. D 1

. 1871
James Barrett, Chancellor.”

Subsequently the chancellor, on application of the Solicitor,

of James S. Whitney, recommitted the report to the master, who
on further examination, opposition having been withdrawn, re-

ported in effect to the court, that said accounts as stated and al-

lowed in his former report ought to stand
;
when the chancellor on

the 26th of Oct, 1871, allowed and confirmed the same as

therein stated.

Respectfully Yours,

J. PROUT.



15

The trust accounts were kept by competent book-keepers. All

bills for ordinary expenses, on approval by the Superintendent,

were paid by the Treasurer, and by him charged to the appropri-

ate accounts. The Treasurer received and paid out all the funds,

and for the faithful discharge of his duties ample bonds were ta-

ken. In’ the operation of the Road there was necessarily at all

times on hand large quantities of material, such as fuel, shop

stock, &c. When the road was leased all this property was sold

to the Vermont Central managers. The inventory and appraisal

occupied several months. A partial settlement for the same

was reached in July last, and a final settlement on the 14th No-

vember, 1871.

At a meeting of the Directors of the Rutland Railroad Com-

pany, held December 31st, 1870, all the Board being present, it

was voted, “That Mr. Williams and Mr, Butler, with Mr. Newton

Kellogg, of Rutland, Vt., be a committee to examine and audit

the accounts of the Second Trustees, and present said accounts

to the court of chancery in Vermont, for approval of said court.”

Mr. Kellogg had been engaged for some months previous to the

passage of the vote, as auditor for the trustees, in verifying the

accounts of the treasurer, and he, in connection with the commit-

tee compared every voucher with the books, and made a critical

examination of the same. The statement of the accounts, as

prepared by the committee, were submitted to the master appoint-

ed by the court, and by him examined, after due notice, and upon

his report the accounts were allowed by chancellor Wheeler, all

of' which fully appears in the foregoing letter of counsel in the

case.

The accounts as certified by the auditors and allowed by the

master, were made up in the form used by our predecessors in,

the trust, and are as follows :
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TRIAL BALAXCE MAY 31, IS 71.

ROAD. DR. CR.

Troy & Boston. $234 01
Ticonderoga $15 60
Middlebury freight account 176 74
Pittsford freight account 54 28
Rutland freight account 3 89
Mt. Holly freight account 65 92
Chester __ 158 98
Robert Allen 129 92
J. G. Smith, banker 1519 92
New York Central Railroad 989 23
Pacific Railroad 41 37
Vermont & Canada Railroad 313 25
Hudson River Railroad 96 75
Great Western Railway 1034 73
Cleveland, C. C. and Lexington 108 27
Plattsburg and Montreal 482 88
Chicago & Milwaukee 38 93
Pittsford Quarry 94
Toledo, Peoria and Warsaw 2 22
Erie Railway 237 33
Chicago and Alton 23 39
V inona and St. Peter 12 35
Camden & Amboy . 75
Philadelphia, Wilmington and Baltimore 66 28
Toledo, Wabash and Western. . _ 39 25
Hannibal and St, Joseph 111 18
Ohio and Mississippi 33 55
New Haven and Northampton 45 37
Hudson River military account 387 76
Louisville, Cincinnati and Lexington 2 20
New York and Troy Steamboat Co 1 10
Great W estern Railway 4 03
Harlem Extension Railroad 134 24
Grand Trunk Railway 406 54
Buffalo, Corry and Pittsburg 135 78
Illinois Central 111 02
Chicago and Northwestern 550 27
New York, Harlem and Albany 26 22

Amount carried up $7,304 12 $493 22
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Amount brought up - $7,304 12 $493 22

Indianapolis and St. Louis 109 42

Lake Shore 1731 69

Milwaukee and St. Paul 373 61

Hartford and New Haven Railroad 115 64

Philadelphia and Trenton 11 65

Pittsburg, Ft. Wayne and Chicago 34 05

Detroit and Milwaukee 36 50

Champlain Transportation Co 12080 52

Chicago and Rock Island .• 178 66

Chicago, Burlington & Quincy ... 35 44

Pittsburg, Cincinnati and St. Louis 48 15

Sundry Western Railroads 651 00

Vermont and Massachusetts 259 80

Connecticut and Pass. Rivers Railroad. 1617 09

Sundry Reals, car service account 1492 80

Sutherland Falls freight account 313 33

Mooers’ Junction 1094 02

Connecticut River Railroad 2134 96

Bills Payable 62764 52

Cash on hand 39230 51

$66,055 35 $66,055 £5

STATE OF VERMONT, )

RUTLAND COUNTY, SS. ) RUTLAND COUNTY CLERK’S OFFICE.

I certify that the within and foregoing account is a true copy of the ac-

count, proof sheet, and reports of the auditing committee and master in

chancery thereon, tiled in this office on the 20th June, 1871, in the cause

in chancery, Cheever and Hart et als,, against the Rutland & Burlington

Railroad Company et als.

Given under my hand and official seal at Rutland, this 17th day of July,

A. D. 1871.

[l. s.] HENRY II. SMITH, Clerk.
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This report was filed in Court on 20th June 1871, and publicno-
tiee given in the newspapers in Vermont and Boston since which
date it has been open to inspection.

It appears from this settlement that the Trustees turned over
to the Rutland Railroad Company a debt of only $234,805.03.
The trustees turned over as assets, real estate which had
come down to them from their predecessors in the trust and rep-
resented in the balance on hand in 18G3, and which the corpo-
ration have contracted to sell for $12,000, also some securities
upon which several thousand dollars may be realized.
To offset this there are some contingent liabilities growing out

of the accident at Mt. Holly in June 1870, which have in °part
been settled by the Rutland Railroad Company. There are other
suits pending growing out of an accident at North Clarendon
crossing, but the trustees are advised that there is no just ground
or recovery against them. There also came down to us from our
predecessors a suit in Chittenden County in uliichitis claimed the
trust should recover quite a number of thousands of dollars, and
it is believed this case will soon be decided by the Court,
The Trustees during the time they were operating the road,

expressed the opinion that their debt did not exceed the value of
their assetts. Were they warranted is this opinion, when the re-
sults of a full settlement of their accounts, and a sale of assets
left a debt of -^$234,805.03. In answer let us examine the
cause of this debt. In October 1869, there was an unprecedent-
ed flood, greatly injuring the road, and so much damage done
to road bed and bridges that with all the effort possible, it was
twenty-two days before a through train could pass over the
road. Necessarily most of the work was at first temporary. The
permanent repairs to road bed, bridges, &c., occupied the season
of 1870, and were nearly completed when the road was leased.
Ihe expenses of these repairs are all charged in the Trust ac-
counts for 18G9 and 1870, and are shown in the excess over for
mer years of the items under head of repairs of road, bridges
masonry, and fences, with rail and tie renewals. This excess
amounts as made up by the Engineer of the road, upon a criti-
cal examination, to over two hundred and fifty thousand dollars,
to which should be added at least one hundred thousand dollars
lor loss of income in Qe+pfeer 1869.

In the settlement of their accounts the trustees were called
Upon to pay some extraordinary expenses, growing out of the
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litigation with the first trustees. The pending injunction re-

ferred to in Judge Front’s letter had prevented the settlement of

this class of claims, the amount of which far exceeded our expec-

tations, as most clients have found in settlement for legal services.

These bills are charged in the foregoing statement under the head

of salaries and miscellaneous expenses, for 1870-71—and amount

in the aggregate to $93,134.70. The balance charged under this

head, over the amount charged m other years, is the sum al-

lowed the Trustees, Superintendent and Treasurer, for services

rendered, covering seven years and not heretofore charged off.

The results of the trustees’ management as thus far appears

may be summed up as follows :

Amount in debt on fall settlement of accounts, $234,805.03

Amount of extraordinary expenses paid in

1869—’70
—

’71, as above stated, including

loss of income in Oct:" 1869, $443,134. tO

Is it not manifest that with but a reasonable allowance for le-

gal services and without the extraordinary expenses incident up-

on the flood, the trustees instead of being in debt upon closing up

their accounts would have had a surplus of nearly or quite two

hundred and fifty thousand dollars?

We will now from a different stand point and in connection

with the foregoing, take another view of the trustees’ manage-

ment. For this purpose it will be necessary to inquire, what was

the condition of the road when it came into the possession and

management of the present trustees. We therefore refer to the

testimony taken in the pending litigation with the first bond-

holders—and for the convenience of stockholders we extract

therefrom that part of the deposition of George M. Chase, bear-

ing on this point, taken February 21, 18G6.

“Question 1.— What is your name, age and residence?

Answer.—My name is George M. Chase, I am foity (40)

years of age, and reside in Rutland, in the County of Rutland,

and State of Vermont.

Ques. 2.—What is your business or occupation.

Ans.—I am Roadmaster on the Rutland & Burlington Rail-

Ques. 3.—How long have you been engaged in that kind of

business, and how long in your present situation, and on what

section of the road?
_

. ,

Ans. I have been engaged in Railroad business about cigh
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teen (18) years. I became connected with tlm Rutland & Bur-
lington Railroad, in my present capacity as Roadmaster of the
Eastern division—that is from Rutland to Bellows Falls, in Oc-
tober 1864. My Railroad business for said eighteen (18) years
has been laying and repairing track, and ail other kinds of work
connected with the track.

Ques. 4.—Had you any knowledge of the condition of the
track on the Rutland & Burlington Railroad prior to October
1864?

Ans.—I had not, only as I came over it, about four (4) weeks
before.

Ques 5.—What was the condition of the road bed, track,bridges,
structures, passes, etc., in October, 1864, on the said Eastern
Division ?

Ans.—I went over the road, and was occupied for some sis
(6) or seven (7) days in examining the condition of the road
track, etc., on said Eastern Division, and found it in such bad
condition, that I went into the office, and finding Mr. Pa-m and
Mr. Merrill there, ! told them that I found the road in such bad
conditioh, that I did not want to take hold of it, and I thought I
had better take back track and go- home again. To which

&

they
replied that they knew it, and it was for that reason they wanted
to employ me—that if the road had been in good condition they
should have been satisfied with their old employees,—but beiug
in bad condition they wanted to employ me to put it in good con-
dition. I started from Bellows Falls and traveled on tlifTine of
the road, afoot from there to Rutland, I found in coming over
the road, the rails out of the chairs and nothing to hold the rails
in the chairs

; there were nearly three thousand rails in this con-
dition. The ties along were so that you could pull the spikes
out with your fingers, or kick them to pieces with your feet •

about one-third of the ties were in this condition. The rails were
bent, wore out and smashed up. I could not tell how many of
them were in that condition, there were so large a number of
them. There were no ditches of any amount on the line of the
road

; they were all filled up, and it resembled an old worn-out
farm as much as anything that I can think of. The fences were
poor. The culverts were in a pretty good condition, and the
bridges were not very bad, although some of them were in rather
poor state. Tne road bed was pretty bad off and was muddy
and the track was bad on account of the roadbed not being grav-
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eled up. The water tanks were bad, there were but one or two

of them in good shape. Some of the depots were in good con

edition, and some of them were in horrid shape and looked as if

they had been deserted.”

The foregoing is a fair statement of the condition of that part

of the road referred to, and a good type, comparatively, of the

whole. It was manifest to the trustees that the employees were

operating the road in constant fear of their lives, and some sought

other situations for this reason. We had not even the respect of

connecting roads and were plainly told “ that our cars could

not be received unless repaired, as very many were old and not

safe to run, and trains and men were in constant danger from

this cause.”

The total value of the road, rolling stock and property in 1862

would not exceed one million and five hundred thousand dollars.

The value of its stock and securities in the market based upon

the average of sales of that year was only eight hundred and

thirty-four thousand dollars.

The trustees determined that the road in all its departments

should be made effective for its business. This required large

expenditures, beginning in the fall of 1864, and extending through

several years. These expenses are charged under the heads of

“ repairs and renewals ” in the account as heretofore stated.

There is included under “repairs of Locomotives” in 1865, the

sum of $101,656.00 paid for four new locomotives. This addi-

tional power was indispensable to the operations of the road, and

we wore obliged to purchase at the high prices then ruling on ac-

count of the demand growing out of the war. Previous to this

purchase no locomotives had been bought since 1855, a period

of ten years. Most all the power had been on the road since

1843-50.

Nine locomotives were soon out of service, being worn out

The others were rebuilt, with new boilers, and otherwise repaired,

at a large expense. Besides these repairs the trustees added to

the rolling stock, sixteen new locomotives, nine new passenger,

sleeping, mail and baggage cars, and one hundred and fifty-nine

new freight cars. The expense of all this new equipment is

charged under the head of repairs of locomotives and cars in

the trust account. Large expenses' were also incurred for repairs

of stations and wharfs, building new engine houses, car shop and

oilier buildings. It thus appears that in order to keep up the
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road and property it became necessary to expend large sums upon

the roadway and appurtenances, with the addition of new, and a

renewal of the worn out rolling stock.

We annex to this report a statement of rolling stock on hand in

September, 1862, taken from the trustees’ report of that year.

Of i he cars then on hand, ninety-seven had gone out of existence

in 1871.

The results as to earnings is shown in the folllowing table, in

which for your information the earnings from 1855 are included.

Earnings for year ending Jan. 1, 1855, $434,571.84

44 u a 44 44 1856, 412,381 90

a a a 44 44 1857, 394,721.12

a tt a 44 44 1858, 353,799.51

44 a a 44 4 . 1859, 339,216.90

it t. t. 44 44 1860, 343,391.63

it tt a 44 44 1861, 340,961.40

it a 4 . 44 44 1862, 300,641.87

it a (4 44 44 1863, 348,318.07

it a U 44 44 1864, 455,264.36

Earnings from Sept. 1, 1863 to Sept. 1
,
1864, 615,304.87

it a 44 1864 .4 1865, 735,237.60

it a 44 1865 44 1866, 787,434.87

it a 44 1866 44 1867, 823,786.94

it tt 44 1867 44 1868, 821,173.02

44 a 44 1868 44 1869, 871,143.84

it a 44 1869 to Jan. 1
,
1871, 1,202,185.58

We now turn to the evidence in our possession as to the con-

dition of the road, during the last year of the trustees’ adminis-

tration. Owing to the accident at Mt. Holly in June 1870,

and some misstatements made in the Press in regard thereto, we

deemed it important that some competent authority should ex-

amine the condition of the track and structures. We therefore re-

quested the Railroad Commissioner, in connection with Mr. Gil-

bert, an eminent Engineer, to inspect the road. After reporting

upon the locality where the accident occurred, they say :

4 'The undersigned have made a careful examination of the con-

dition of the road-bed and track throughout its entire length, and

are warranted in saying that we find them, in all respects, a first-

class road. And the civil engineer signing this article, takes

pleasui’e in saying that he finds the condition of the road-bed from
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Burlington to Rutland, a distance of 67 miles, in every respect

equal to, and in as good and perfect condition as are the Hudson

River and N. Y. Central roads—roads that are known and re-

garded as model roads in our country.

We also find the road from Rutland to Bellows Falls, a dis-

tance of 53 miles, in safe and good condition . The Company

are now replacing some of the iron rails, and will soon place this

part of the road in the same perfect condition as that part of the

road from Rutland to Burlington.

It is evident that the condition of your entire road, previous to

October freshet, would compare favorably with any of the first-

class roads in the country. The point!* where the road received

injury are now being repaired and placed in a permanent condi-

tion. R. 1*'. PARKER,
Railroad Commissioner of Vermont.

W. B. GILBEFT,
Civil Engineer.”

The position in which the trustees have been placed, has com-

pelled them to thus present in as condensed a form as possible

au account of their stewardship. Have the trustees done their

duty fully to the interests committed to their care? Of this let

the parties in interest and the public judge, and in their judge-

ment we have confidence we can abide.

February 7th,

EDWIN A. BIRCHARD,
JOHN B. PAGE.

1872.

Trustees.

Note.—W. B. Gilbert, Esq. was the Chief Engineer in the construction of the

Rutland & Burlington R ilroad, but had had no connection with the road tor about

twenty year3. In 1870 he was Engineer in charge of the construction of the New
York and Oswego Midland Railroad.
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REPORT OF THE PRESIDENT.

It becomes necessary, in this report, to enter into the history of

the corporation that the stockholders may understand clearly its posi-

tion, and be able to make an estimate of the value of the properly, at

the same time to correct, as far as possible, the erroneous statements

that have been put forth in regard to the executive officer of the

company in the management of its affairs. When honor and in-

tegrity are called in question, may I not ask of you a candid
hearing? My purpose will be to present to you facts, and leave

you, in a great measure, to draw your own inferences. I shall

not enter upon anything personal
,
in a business document. I had

prepared a report for the annual meeting, and had I arrived in

season, or the meeting been adjourned as I requested, so there could

have been a fair understanding of the position of the corporation,

it would have been very much for the interest of the stockholders.

Now, my main purpose will be to try aud regain the lost ground,

and restore confidence.

The present position of affairs requires quite an enlargement of

the original report, I had prepared the substance of which was briefly

Stated to the few stockholders who remained after the business of the

meeting hadbeen substantially completed, as appears from the official

report of their proceedings.

for your information, you will find in the appendix a copy of the

charter and an amendment thereto, also the by-laws, to which your
attention is directed. Endeavor to fix in your mind the duties of

the officers, and carefully consider the following, from the records of

the company :

The company was organized at Rutland, on the 9th of July, 1867,
by the choice of Edwin A. Birchard. John Howe, Jas. II. Williams,
John B. Page, Peter Butler, Geo. B. Chase aud Geo. M. Barnard
as directors, by a unanimous vote of the stockholders. And the

Bo.rd organized by the election of John B. Page, President
;
J. M.

Haven, Treasurer; J. H. Williams, Clerk pro-tempore.

The directors proceeded to take steps to procure the conversion of
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the first and second mortgage bonds into preferred and common

stock, as authorized by the charter ;
with what success, is shown

by the President’s report to the Board of Directors and stockholders,

presented at the first annual meeting after the organization, held at

Kutlaud, 23d December, 1808. This report was as follows

:

Preferred Stock issued, $1,801,400

Common “ “ 2 ’
357 ’

200

Total amount of Stock, $1,261.000

The Principal of the First Mortgage is fl,800,000

Of these bonds there has been converted into prelerred

,
, C97,800

Overdue iuterest on the same bonds, 806,600

Total,

The Principal of the Second Mortgage is $1,200,000

This mortgage has beeu foreclosed, and under the

authority granted by the Legislature, this corpoia-

tion has been formed.

Second Mortgage Bonds converted into common stock,—$1, 071,f;00
i o o

l 0|() TOO
Interest and coupons on same, '

In settlement of claims on road-bed and real estate, 27o,000

Total amount common stock, $2.3oi,200

Dividends paid in February aud August, 1868, of 3J per

cent, each on preferred stock,
$.18,835.50

In settlement of claims on road-bed and real estate,

including common stock at par, $ 31 7.500.00

After the reading of this report, the old Board was unanimously

re-elected, with the exception of John llowe, who having declined,

Lawrence Barnes was elected in his place.

The funds ($118,835.50) for the payment of the dividends in

February and August, 1868, were raised upon the notes of the com-

pany, endorsed by the directors, aod by authority given by the

Board, 31st January aud 18th July, 1868, all the Board being pres-

ent at each of said meetings, except Jolm Howe. The vote unani-

Yiiously adopted was as tollows 1
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“ That the President and Treasurer of this company be author-

ized to raise the necessary money to pay a dividend upon the

guaranteed preferred stock, on February 1st, 1868, (and 1st August,

186.8), and should any person or persons endorse the drafts or notes

of this company for that purpose, such persons shall be entitled to

all the rights of subrogation, benefits and securities growing out of

such payment, as security for such endorsement.”

At a meeting of the Board, held January 16th, 1 869—present, all

the directors—the same form of vote was unanimously passed in regard

to the dividend payable February 1st, 1869. And the money was
raised for payment of that dividend on the Treasurer’s acceptances,

endorsed by the directors. The amount of this dividend was $63,-

451.50. The dividends due on preferred stock in August, 1869, and
February, 1870, were, by vote of the Board passed

, and remained
unpaid until the subscription to the prefetred stock in 1870, when
they were adjusted and paid in that stock

;
and for this reason these

dividends are now charged to coupons on first bonds. The next

annual meeting was held at the ollice of the company, on the 30th
day of December, 18G9. I he official record of that meetim* is as
follows:

The President presented the annual report, and on motion of

Mr. Chase, seconded by Mr. Spencer, the report was unanimously

accepted, and five hundred copies of the same ordered printed, and a

•copy thereof sent to each stockholder.” This vote was complied

with. The following is the balance sheet presented on that occasion

and printed

:

RUTLAND RAILROAD COMPANY.

BALANCE SHEET, SEPTEMBER, 30, 1869.

Cr.
Stock *3,000,000 00

do Preferred 1,831,400 00
Bills Payable 265,488 04
Balances of sundry accounts 76,340 21

$5,173,228 25
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CONSTRUCTION ACCOUNT.

Dr.
For First Mortgage Bonds $1,012,000 00

“ Coupons and Interest 819,-400 00*

“ Second Mortgage Houds retired 1,083,000 00
“ Coupons and Interest 1,022,300 00
“ Beal Estate, Docks and Cars 441,541 25

*4,381,741 25
Dividend Account 182.287 00
Common Stock to retire outstand-

ing Second Mortgage Bonds $223,500 00

Common Stock on hand for other

purposes 385,700 00

$609,200 00

$5,173,228 25

September 30th, 1809.

J. M. HAVEN, Treasurer.

August dividend 18G9, due holders of preferred

stock, and tax $07,000 00

OUTSTANDING UPON THE ROAD.

Rutland and Burlington, Second Bonds $117,000 00

Rutland and Burlington, First Bonds $788,000 00

The Stockholders proceeding to the election of Directors, the old

Board received the unanimous vote, and were declared duly elected.

The Board was organized as before.

The annual meeting for 1870 was called to be held on 29th Decem-
ber. Owing to the pending negotiations in reference to a lease

of the property, the meeting was adjourned without transacting any
business until the 26th day of January, 1871.

The record of this adjourned meeting is as follows :

“ I he meeting was called to order by the President
;
the proceed-

ing of the meeting of which this is an adjournment was read. The
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President presented liis annual report
;
on motion, the same was accept-

ed, and ordered to be printed
”

The following is the balance sheet then presented

:

RUTLAND RAILROAD COMPANY.

BALANCE SHEET, DECEMBER 31, 1870.

Cr.

Common Stock $2,700,000 00

do Preferred 3,085,700 00

Bills Payable 716,562 69

Equipment Bonds, 7 per cent 500,000 00

Balauce of sundry accounts 104,621 19

$7,706,883 38

Dr.

For First Mortgage Bonds, principal 81,072,500 00

“ Puid on decree to W. T. Haft,

Trustee & Jno. S. Fallow, for

committee 989,000 00

“ Coupons First Bonds 1,148.018 97

“ Interest paid First Bond account 423,617 00

“ Second Bond principal 1,104,200 00

“ Coupons Secoud Bond 1,042,100 00

“ For Construction account 815,000 00

For Rolling Stock 325,200 08

“ Interest and miscellaneous expen-

ses, 117,283 44

“ Common Stock on hand 268,700 00

“Real Estate 100,177 25

“ Cash 301,027 14

$7,706,883 88

J. M. HAVEN, Treasurer.

OUTSTANDING.

First Mortgage Bonds

Second Mortgage Bonds.

.8727,500

. 95,800
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After ratifying the proceedings of the Directors, which will more

fully appear hereafter, the Stockholders proceeded to the election of

Directors, and the old Board were again re-elected, with the excep-

tion of Geo. M. Barnard, whoso resignation having been accepted by

the Board on 3d December, 1870, D. N. Skillings was elected to fill

the vacancy.

This last report was not printed in pamphlet form, but was given

to the press and appeared in the proceedings of the meeting, as pub-

lished in the “ Rutland Daily Herald ” on the morning of January

27th, 1871.

At all the annual meetings alter the organization, the President,

in addition to presenting the reports of the condition of the corpora-

tion, gave to the stockholders full statements of the earnings and

expenses of the road as operated by the trustees. It is not neces-

sary to encumber this report with a repetition of these statements, as

they are fully set forth in the settlements of the trust accounts. To

give the stockholders ihe latest information, the accounts were closed

October 1st, in each year, while in the settlement confirmed by the

court the year closed August 31st. The books of the corporation

are open to any stockholder that may desire to verity the foregoing

reports.

Iv'ow I confidently submit this point to your judgment; has the

President discharged his duty fully as required in the seventh by-law

under the clause “ he shall annually submit to the Directors and cor-

poration, a report of the business and prospects of the corporation ?”

We will now consider the action taken by the Board to relieve the

corporation from the effect of the “ Mandate for Decree,”* sent down

by the Supreme Court of Vermont to the court of chancery in Feb-

ruary, 1870.

At a meeting of the Directors held March 10th, 1870, present : all

the Board. On motion it was voted, “ That the President of the

Corporation be authorized in his discretion to negotiate with the

trustees and committee of the First Mortgage Bondholders for a

settlement of the decree made at the last term of the Supreme Court

in Rutland County, Vermont, and upon such terms as he may deem

desirable.”

* See Trustee’s report for copy of this paper.
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Under, the authority thus conferred, a negotiation was opened and
resulted in the following

“stipulation.”

New York, March 23, 1870.

Cheever and Hart, Trustees, et al. 1

j
In Chancery,

vs.
J,

f
Rutland Co., Vt.

The Rutland & Burlington R. R. Co., et al. j

It is mutually stipulated by and between the said Cheever and
Hart and J. S. Farlow, of the committee of first bondholders of the
first part, and John B. Page on behalf of himself and the other de-
fendants in said cause and the Rutland Railroad Company of the

second part, as follows :

1. I hat the party of the first part now hold and control of the
said first mortgage bouds, six hundred and forty-five thousand
nine hundred dollars* in amount of principal thereof, including thirty

thousand iu possession of Mixter; fifteen thousand five hun-
dred in possession of Southworth Shaw and nineteen thousand five

hundred in possession of Peters & Gooch.

2. 1 hat, according to the late decision of the Supreme Court of
Vermont iu said case, there will be due on raid bouds on April 1st,

1870, $ I ,.)49 680, subject to such increase, if any, as payment in

coin would produce, if payment in coin be demandable.

3. That the costs and proper expenses of the Orators in said
suit and the matters connected therewith are settled at the sum of
eighty-seven thousand six hundred dollars

; and for the difference

between coin and currency payment, for the purpose of this adjust-
ment, there is fixed the sum of one hundred and two thousand dollars.

4. That the party of the second part shall pay to the party of
the first part for such costs, expenses and difference, the sum of one
hundred and ninety thousand dollars on the 15th day of April, 1870.

5. That towards the satisfaction of said bonds and interest due
thereon, the party of the second part shall pay to the party of the first

parUbur hundred thousand dollars, with interest at the rate of seven

was euTei^^rntcT$1^50(rof^B?n^fl
Tni3t<

;

cs
,

and Committee after the stipulation
bCSetUed f0r With thcmWOO only

3
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per cent, from said April 1st, 1870, on the 15th day of May, 1870 ;

and four hundred thousand dollars, with like interest at the like rate

from said first day of April, on the 1st day of October, 1870, and

four hundred thousand dollars, with like interest at the like

rate, from said first day of April, on the first day of January, 1871,

the balance of three hundred and forty -nine thousand six hundred and

eighty dollars, with like interest at the like rate from said first day of

April, 1871, and to be paid at the office of Cheever & Hart, trus-

tees, in Boston, Mass., (No. 20, State street, at present )

6. That if any of the constituents of the said party of the first

part shall on or before June 1, 1870, be dissatisfied with the stipula-

tion and withdraw their respective bonds from the said amount before

stated, the said party of the second part, shall be allowed a rebate

for said difference in coin and currency payment at the rate of six

and six-tenths per cent, on the amount so withdrawn, and shall not be

required to pay said bonds under this stipulation.

7. That on the 1st day of June, 1870, the party of the first

part will make a correct schedule of the number and amount of bonds

not withdrawn as aforesaid, which list shall be furnished to the party

of the second part and be the basis of such payment thereon as

aforesaid.

8. That upon each of said payments on said bonds the sum

shall be either endorsed or stamped thereon, or a receipt shall be given

therefor on the back of said list.

9. When the last payment shall be so made upon said bonds

the same shall be delivered up to the said party of the second part.

10. The various suits (except the one above entitled) existing

against said Cheever & Hart and their associates, or any of them

being, so far as recollected, Spencer et al. v. Cheever & Hart et al.

and Birchard & Page v. Cheever & Hart, shall be discontinued with-

out costs to either party, and all orders and decrees for costs now
existing in any of the litigations on the subject or connected there-

with, except as heretofore provided, shall be waived.

11.. The party of the second part shall relieve and save harm-

less the party of the first part, and also said Farlow and his associ-

ates, from all liability upon and in respect to the Smalley contract,
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(so-called) and from any claim by E. J. Phelps upon them or any

of them, for fees, &c. in any of these matters, if any such claim exists.

12. The said Cheever & Hart shall release in legal form to the

trustees of the second mortgage E. &. B. R. R., the property in

Burlington, Vt., now standing in the name of said Cheever and

known as the Hotel and wharf property, on the payment of said last

installment on said bonds.

13. So long as the foregoing stipulation shall be faithfully kept

and performed by the party of the second part, severally, as before

stated, the said party of the first part and the said Cheever & Hart,

trustees, shall not take any steps under the late mandate of the Su-

preme Court of Vermont to obtain possession of the property therein

referred to, but the said matter so far as they aro concerned shall

remain as it now stands in Court from term to term, and with the

court between terms
;
and when and as soon as all such payments

shall be made as aforesaid, the said Cheever & Hart will apply to

said court for leave to resign their said trust and for the appoint-

ment of proper trustees in their stead, so as to be relieved from all

further duties and responsibilities in the matter.

14. This stipulation being made for the mutual accommodation

of some matters in said cause not yet settled, and for the convenience

and advantage of the defendants in said cause and of the First Mort-

gage Bondholders, so far as they are known to and actually repre-

sented by the party of the first part, is not to have the effect to dis-

turb the rights of other First Mortgage Bondholders than those re-

presented as before stated, nor the rights of said defendants or the

party of the second part as to them, but all such matters and rights

are left to be prosecuted and defended as to the persons interested

may be lawfully advised.

15. But if the party of the second part shall fail or omit to make

payments aforesaid at the times respectively stated therefor, and to

perform the other things by him to be performed, then, and on every

such failure or omission, the said Cheever & Hart, trustees, shall

be at liberty to take all the steps, and shall have all the rights and

remedies provided in said mandate, or which otherwise might or

would appertain to the trustees of said First Mortgage, if this stipu-
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no wis: resorted to to binder, delay, alter or affect the rights of said
hirst Mortgage trustees injuriously.

16. That the party of the second part may, if be choose so to do
perform any of said matters for him to be performed at any earlier
time than befote slated, and when all shall he so performed, the par-
ties of the first part shall proceed as is before provided in that case.

[Signed] W. T. HART, for himself.

JAMES CHEEVER, Trustee 1st Mortgage.

J. S. Jb’ARLOVV, for himself

-A.ud associates of the Committee.

It will be observed that at the time the “stipulation” was entered into

Cheever and Hart represented only §6 Id. 700 of bonds. A large

proportion of the balance of the $1,80 1.000 of first bonds had been
converted into preferred stock. The question that presented itself was :

Mlull the Directors permit the road to go under ihe decree on the 1st

of June, 1871 ?

If the question was decided in the '’ffirniative Ihe position of the

prelerred stockholders was questionable, and iheeoirmou slock of ike

company would have been of no value, neither would the first bond-

holders, represented by Cheever mul Hart, have been paid until the

money could be realized from the earning of the road.

The board, at the meeting of March 1 0th, 1870, also considered the

question of raising the means to pay the outstanding first bonds, and
adopted the following resolution :

Voted
, That this company issue one million dollars preferred capi-

tal stock at par, for the purpose of raising means to pay first mort-

gage claims upon the property of this corporation
; and that the sub-

scribers for said preferred stock he entitled to receive thirty per cent,

of this subscription in the bonds of the company, having ten years to

run, bearing interest at seven per cent, per annum, payable semi-an-

nually, and free of Uuited Stales tax, for such amount of said pre-

ferred stock as they may take or subscribe for.

The following form of subscription for raising means under the fore-
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going reso'ntinn was presented to the Board by the President, and

unanimously adopted. It was as lollops:

Whkkbas. The liutland Railroad Company, at a meeting duly

called and held by t lie Directors of said eompauy on the 10th day of

March, 1870, unanimously adopted the following resolution, viz:

Jit-solved, That this company issue one milliou dollars preferred

capital stock at par, for the purpose of raising means to pay first

mortgage claims upon the properly of this corporation
;
and that the

subscribers for said preferred stock bo entitled to thirty per cent, of

their subscriptions in the bonds of the company, having ten years to

run, bearing interest at seven per cent, per annum, payable semi-an-

nually, free from United States lax, lor such amount of said pre-

ferred stock its they may take or subscribe for.

Kow in consideration oftlie premises, we, the undersigned do hereby

severally agree, and witli the said Rutland Railroad Company, to take,

and we hereby severally subscribe lor the number of shares of said pre-

ferred stock set opposite ottfrespec ive names. upon the terms expressed

in said resolution, and we agree and promise l lie said company, each lor

himself, to pay the amount thereof to the Treasurer of said company,

as follows : one-half on or before the tenth day of April, and one-half

oil or before the tenth day of May, A. D. 1870, the interest to be

made up as of February 1st, 1870.

March llth, 1870. The Directors assembled pursuant to adjourn-

ment, when, on motion, it was also

I oted, To issue preferred stock to the present holders of said

stock sufficient to make the whole amount of preferred stock, at par,

equal to the principal and interest as determined by the late decision

of the Supreme Court of Vermont ; Provided each holder of preferred

stock subscribe and pay fur oue share of uew stock for every four

shares that he now holds.

The necessary votes were also passed authorizing the issue of $£00,-

000 of' seven per cent, bonds.

A subscription li-t was opened under the authority thus given, and

the stockholders apprised of the condition of affairs, as appears by

the following circular, scut by mail to each stockholder:
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“ To the Preferred Stockholders of the Rutland Railroad Company :

As the Supreme Court of Vermont lias allowed a higher rate cf inter-

est upon the first mortgage bonds of the Rutland and Burlington R. R.

Company, than was anticipated at the time of the conversion of bonds

into preferred stock of the Rutland Railroad Company, and the Direc-

tors of said company desire to do justice to all parties, and to provide

for the removal of all incumbrances on the property of the company,

and to settle all litigation
;
they therefore propose that each holder of

preferred stock who shall pay to the company before the tenth day of

May next, an amount equal to one-fourth of the par value thereof,

with interest from the first day of February last, shall receive,

1st. The amount of the principal so paid in preferred stock at par.

2nd. Thirty per cent, of said principal in seven per cent, bonds of

the Rutland Railroad Company.

3d. An amount of preferred stock sufficient to make the whole

amount of his preferred stock at par, equq.1 to the principal and inter-

est of the first mortgage bonds as determined by the late decision of

the Supreme Court of Vermont.

Under this arrangement the.whole amount of preferred stock, when

all the outstanding first mortgage bonds shall have been converted

will not exceed ($4,300,000,) four million and three hundred thousand

dollars. This represents one hundred and twenty miles of road, with

its equipment, machine shops, wharfs, and station houses, all in good

repair and condition. The equipment, fuel, and supplies could be

sold for at least ($1,200,000,)* twelve hundred thousand dollars, leav-

ing about $25,000 per mile for a road which is indispensable to the

business on its line, and could not now be built for $50,000 per mile.

The gross earnings for the past year, ending January 1st, 1870,

were $856,426.34, and but for the great freshet of October last would

have been nearly $100,000 more. It is believed thai with additional

equipment and under corporate management, the earnings can be

increased to at least $1,200,000 per annum, and that in a very few

years they will reach $1,500,000.

The option of the stockholders to take stock under this arrangement

*Tbe appraisal at the cash value of these Hems under the lease to the Vermont Ccn-

tial and Vermont and Canada Managers will amount to nearly $1,300,000.
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will expire on the first of May next. Blanks will be forwarded in a

few days, with statement of your stock, and payments to be made

under this circular, and your early reply is requested.

John B. Page,
Guo. M. Barnard,
Geo. B. Chase.
Peter Butler,
E. A. Birchard,
Lawrence Barnes,
Jas. H. Williams,

- Directors.

Office of Rutland Railroad Company, Rutland Vt., April 13, 1870.”

There was realized upon this subscription, up to December, 1870

$1,374,900 ;
there had been paid Cheever and Hart, under the “stip-

ulation,” $089,000 ;
and the payment due 1st of January, 1871, with

the iuterestwas $121,000.

By the terms of the “ stipulation’ the final payment was to be

made on the 1st day of April, 1871. Owing to the arrangements for

the lease to the Vermont Central Managers, which was pending, it

was found necessary to pay Cheever and Hart in full.* Arrange-

ments to this end were made by Mr. Chase, in connection with the

President, and on the 21st of January, 1871, there was paid $327,*

586.88, which substantially fulfilled the stipulation on the part of the

corporation ;
and thereupon Cheever and Hart, on application to the

court, were permitted to resign their trust.

When the lease was uuder consideration the question arose about

the ability to give possession should the same be consummated, and

it was frankly conceded that the trustees in possession had the

power to retain their position and lien upon the property, but they

cordially united in carrying into effect the lease. The board were in-

formed that it was impossible, except upon a careful inventory, to

determine the condition of the trust accounts.

The opinion was expressed that upon realizing upon their assets

their accounts would nearly balance. It was proper if the trustees

gave up possession that they should be indemnified, and it is quite evi-

dent that if the trustees had had in their hands ample funds they

would not have required any indemnity
;
therefore,

* Iu order to procure a modification of the pending injunction to permit a change

of possession.
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At a meeting of the Directors held in the office of the company,

No. 13 Ki’.by Street, Boston, December 31st, 1870; present, John

B. Page, Peter Butler, George B. Chase, E. A. Birchard, Lawrence

Barnes and J. H. Williams, on motion it was unanimously voted,

“That this Company issue one thousand shares of preferred, and oue

thousand shares of common capital stock, which shall be appropria-

ted with the dividends thereon, as well as this company’s share in

t
he rent and proceeds of the notes and orders given for lease of Rut-

land Railroad and the personal property appertaining thereto in

trust, and as a security, to be applied in payment of the outstanding

liabilities of the second trustees operating and running the road ,

and for the purposes set forth in the decree of the court of chancery

in the case of Cheever & Hart and others v. Rutland and Burlington

Railroad Company and others, and in substitution for said road and

property should said lease be perfected to the Managers of Vermont

Central and Vermont and Canada Railroads, and that the treasurer

be directed to transfer the claim thereto to said second trustees, but

subject to the approval of the court of chancery, in which said cause

is pending.”

The stock provided for in this resolution has never been issued to

the trustees.

This subject was brought before the Stockholders at the annual

meeting held on the 26th of January, 1871, for their ratification, there

being represented in said meeting 50,748 stiares.

The following resolution was unanimously adopted at this meeting:

“Whereas at a meeting of the Directors of the Rutland Railroad,

held December 31st, 1870, a vote was passed having in view the

indemnity of the “ second Trustees ” against all outstanding liabilities

incurred iu the operating and running the Rutland & Burlington

Railroad, and for the purposes set forth in the decree of the court of

chancery in the case of Cheever and Hart and others v. the Rutland

& Burlington Railroad Company, now, in furtherance of this vote,

Jlesotced, That the stockholders of the Rutland Railroad hereby in-

struct and direct the Directors to give to the trustees of the Second

Mortgage Bonds of the Rutland & Burlington Railroad, such security

aud bond of indemnity as shall hold said trustees harmless and free
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from nil personal liability for any and every act pertaining to said

trust.

The contracts and leases referred to in the foregoing votes, are

given in full in the appendix, with all the papers relating thereto,

and the attention of stockholders i3 directed to them. Jn this

connection I give the principal votes authorizing their execu-

tion, etc.

At a meeting of the Directors of the Rutland Railroad Company,

held at their office, No. 13 Kilby Street, Boston, December 3 1st. 1 8 VO.

It was unanimously voted, “ That the President of this company be

directed, and he is hereby authorized to execute in its name and

behalf, a contract or lease of their Railroad and property, iu connec-

tion with the other roads and lines, as well as to sell and transfer the

supplies, fuel, lumber, contracts, and interests iu said contracts

named, to the Managers of the Vermont Central and Vermont and

Canada Railroads, for the purposes expressed iu said coutract, and

upon the terms therein stipulated, which coutract is dated this 30th

day of December, 1870
;
Provided, 1st, That this corporation at their

adjourned annual meeting assent thereto, and the court of chancery

of Vermont by their order allow such transfer and sale of the Rutland

Railroad and its property appertaining thereto. 2nd, That the said

party of the second part shall assume and perform the stipulations

contained iu said lease or leases referred to in said contract, except

the rent reserved in each, which they the said party of the seeond

part to said contract shall agree to pay to this company, ,'id, That

this company, or the said lessees in said leases to be assigned as pro-

vided in said coutract, may have the right to determine said coutract

and re-enter upon said road aud property if there be any neglect or

default to make payment or payments within sixty days after the

same becomes due and payable by virtue of said coutract aud orders*

or shall fail to perforin any ol the stipulations therein contained.

4th, That said Managers of Vermont Central and Vermont and Can-

ada Railroads shall be authorized by the court of chancery to make

and enter into said contracts as aforesaid, aud shall also be duly as-

sented to aud approved by the advisory committee of bondholders

interested in said trust or trusts, aud who were appuiuted by said

court of thancery.”
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At a meeting of the board, held at Rutland on the 26th of Janu-

ary, 1871, after the annual meeting, present, all the board, on-

motion of Mr. Its killings it was voted, “That the President be author-

ized, and he is hereby authorized on the part of this company, to

execute an assignment of the leases of certain railroads taken and

now held by this company, to the Trustees and Managers of the Ver-

mont Central and Vermont and Canada Railroads, the form of the

assignments having been adopted by the stockholders in their meet-

ing this day.”

The stockholders took action upon this subject at the annual meet-

ing, held January 26th, 1871, as follows:

D. N. Skillings, Esq,, of Boston, Mass., offered the following reso-

lution which was unanimously adopted :

“Resolved
, That this corporation hereby approves and in all respects

ratifies, confirms and adopts the assignment of the lease of the Ver*

moot Valley Railroad, dated January 23d, 1871, and authorized, by

a vote of the Directors of this company, dated December 3d, 1870 ;

the lease of that portion of the Vermont and Massachusetts Railroad

lying between “Grout's Corner,” in Massachusetts and Brattleboro,

Vt., dated December 1st, 1870, and authorized, by a vote of the

Directors of this corporation, dated December 3d, 1870 the; lease of

the Moutreal and Plattsburgh Railroad, dated the 23d of January,

1871, and authorized, by a vote of the Directors of this corporation,

dated December 3d, 1870 ;
the purchase of the stock of the Burling-

*on Steamboat Company, authorized, by a vote of the Directors of

this corporation, dated December 3d, 1870
;
the lease o f that portion

of the Whitehall and Plattsburgh Railroad lying between Ticonde-

roga, New York, and Port Henry, New York, dated the 26th of Sep-

tember, 1870, and authorized, by a vote of the Directors of this

corporation, dated September 30th, 1870.”

The contracts with and assignments to the Trustees and Managers

of the Vermont Central and Vermont and Canada Railroads were

read by the President, and thereupon Peter Butler, Esq., of Boston,

Mass., offered the following resolutions, which were unanimously

adopted by a stock vote, 50,748 shares of the stock voting in favor

of the resolutions :

“Resolved, That this corporation hereby approves and in all respects
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ratifies, confirms and adopts the contract executed by John B. Page,

President, in the name and behalf of this corporation, to John G.

Smith. Joseph Clark, Worthington 0. Smith and Benjamin P. Che.

ney, Trustees and Managers of the Vermont Central and Vermont

and Canada Railroads, bearing date December 30th, 1870, and author-

ized by a vote of the Directors of this corporation, dated December

31st, 1870, and being the same now presented and read to this meet-

ing, and also, •

Resolved
,
That this corporation, in like manner, ratifies, approves

and adopts the assignments and contracts made and entered into by

the President, in behalf of this company, with the said Trustees and

Managers of the Vermont Central and Vermont and Canada Rail-

roads, relating to the Montreal and Plattsburgh Railroad, the Ver-

mont Valley Railroad, the steamer Oakes Ames, the Addison Rail-

road, both divisions of the Whitehall and Plattsburgh Railroad, and

a part of the Vermont and Massachusetts Railroad, and all the prop-

erty thereto belonging ;
and this corporation confirms the same in

all particulars and re speets.”

Under the contract the lessees took possession on the 8th of Febru-

ary, 1871, all accounts in the running department being settled as of

the 1st of January previous. The delay occurred first, from the ill-

ness of the President, who was confined to his house the first two

weeks of January, upon whom the perfecting of the papers and the

making of arrangements for the full payment of Cheever and Hart

devolved.

Owing to some disagreement in the details, it became necessary to

hold a directors meeting, which was called on 2d of February 1871

in Boston when differences were adjusted with the Lessees. That

was the only business transacted at that meeting. From the

'time I was able to leave my house until the 8th February, matters

connected with the lease, not only of the Rutland road but of all the

other roads embraced in the contract, engrossed my whole time.

When possession was changed, then followed the taking of inven-

tories of all the property sold and transferred under the lease.

The detail of these inventories was very large, and your interest

required constant watchfulness: First, to see that all the p roperty
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was upon . J lie inventories ; and it was scattered on tlie line of flic roads

from Grouts’ Corner in Mass., to Canada line : Second, iliat the

prices were fair and reasonable. The ago resale amount of all

the inventories of the property s 'Id was 1273,334.93. All the

rolling stock, tools, and all the property of which the use was taken-

under the contract, including the superstructure of the road was also

to he inventoried and appraised. For this purpose there was ap-

pointed, mi the part of the Vermont Central Managers, John B,

Winslow, Supt. of Boston & Lowell R. R.
;
and to represent

the Rutland Road, John Mulligan, flupt, ot the Conn River

31. R. Both these gentlemen were practical mechanics. They en-

tered upon their duties at once, but have not yet made their report.

I am informed that the same will he concluded very soou. There re-

maiuiug some eight or leu cars that they have not seen. It was nec-

essary to he with this committee, to give them information of the

properly to be inventoried and appraised.

The schedule of rolling stock delivered under the lease, as ap-

praised by the committee as stated above, is annexed to this report.

The full report of the committee will cover two hundred and fifteen

pages, aud will be (pen to the inspection of stockholders wheu con-

cluded.

From the votes of the Directors and the Corporation, it will he
apparent that the Hutland Railroad Company was about to assume
aud operate all the roads together with the steamer "Oakes Ames,”
mentioned in the contract on twelfth page of the Appendix. The cflect

of the policy of the managers had beeu to put the Rutland Road in a
positiou to command the respect of its connections, aud we were re-

ceiving a fair proportion of the increasing business of the country.

The first step to secure this result was the control ol the Vermont
Valley Railroad iul8fi5.* The control of the Valley line added
strength to the Rutland, and largely increased its business. In the

management of the Valley road, (and the other roads afterward

controlled to the same end) the accounts were kept distinct. The
“Valley” was allowed only the same rales in divisions of joint busi-

ness, as were ihe basis ot setllcmeuis before the lease was executed.

The next step was to secure under friendly control, a Uireet couuec-

*oise appendix page 21.
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rton with the Ogdeneburg and Grand Trunk Railroads. The Motsf-

real & Plattsburg Railroad was bought by a party made up of

large stockholders in the Rutland road.

The steamer “Oakes Ames” was built by the Burlington Steamboat

Company, to make the connection from Burlington to Plattsburg, and

under contract operated in connection with the road. This connec-

tion was perfected early in 1868, and by it we had a through line to

Ogdeusburg and Montreal, and were enabled to establish joint tariffs.

We received all the freight that the boat could carry over the Lake.

Cars were run upon the boat and thus transported to your road.

Some mouths, as niauy as eleven hundred cars crossed the Lake on

the “Ames.” About this time the lease of the northern division of

the Whitehall & Plattsburg Railroad was taken.* Negotiations were

opeued in connection with the Og lensburg road to secure a connection

by rail south from Plattsburg, crossing Lake Champlain at Ticonde-

roga, N. Y. An accurate survey was made of the line from Port Henry

to Ausable (?4 miles). Tiie chatter of the Addison road was pro-

cured and active measures taken to secure its construction. These

arrangements were about perfecle 1, when the present lessees of youir

property proposed terms to the Ogdeusburg managers, so manifestly

fur their interest that they were accepted, and that road changed

hands. As a consequence there was a sensible change in our bust,

uess relations with that road. After a few mouths, taking a new

point of departure, arrangements were entered into to perfect the

Montreal line and connections with the “Grand Trunk” road.

We found friendly aid in Canada and procured a charter for a few miles

of road to enable our business to cross Victoria bridge Parties in

interest in Canada undertook the construction of that part in season

for the opening of a through line. Again we set to work in the

construction of the Addison road and secured the lease of the southern

division of the Whitehall and Plattsburg roadf— entered iulo negoti-

ations to put under contract the road from Port Henry to Ausable,

and had nearly perfected the arrangements for that purpose, as also for

the lease of the branch of the Vermont & Massachusetts Railroad,};

* See Appendix page 47.

t See Appendix page 54.

} See Appendix page 39.
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when the negotiations opened that ended in the contract with the

Vermont Central and Vermont & Canada Managers. It is plain to

all who understand these facts that, but for the efforts in the directions

here briefly alluded to, it is more than doubtful whether the possession and

management of the Rutland read would have been any object to the

present Lessees. It was evident, pending the negotiations, that they

sought the control of all the property.

To a suggestion that the roads terminating at Plattsburgh might bo

left out of the contract, it was replied that the control of those roads

was one of the inducements to pay the rent required for the Rutland

road. It is believed that a larger rent could have been had from

other parties for those roads. In all these arrangements the I resi-

dent had the efficient co operation of the Directors. This Policy of the

managers had also the full approval of the Stockholders, as expressed,

in their votes at the annual meeting held on 26th January 1671.

CONDITION OF THE CORPORATION.

I now ask your attention to the present condition of the Company*

and give my views as prepared for the annual meeting, so lar as is

now necessary in view of the action of that meeting. I shall

ebrrect the mistakes ot the President pro-tempore, which he was led

into in consequence of his own lack of knowledge of the affairs of the

company. His connection with the corporation was of quite recent

date. While there is no doubt that he intended to give an accurate

statement, it was, to say the least, unfortunate that any attempt at a

report was made.

The Treasurer’s balance sheet on the eighth page of this report exhib-

its, as I believe, a correct transcript of the books on the 30th

December 1871.

It appears from this statement that the company has outstanding

LIABILITIES OP THE CORPORATION.

For Bills payable—

Rents due and unpaid

Total

11,561,088.82

14,466.74

$1,575,555.56

RESOURCES.

Seven per cent bonds unsold

Burlington Steamboat Company. —
.$10 ,

000.00

.143,000.00
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Due from Montreal & Plattsburg R. R 14,486 83
“ “ wood contracts 10,000 00'

Bonds and balance due on acc’t 8,300.00

Notes and acc’t. in Treasurer’s hand 17,000.00'

Real estate, Bartonsville 1,500.00'

“ “ Rutland _ 14,000,00'

“ “ Bellows Falls 2,000.00'

t
“ “ Middlebury 1,545.62'

“ Burlington with the rent due 15,000.00'
“ “ Burlington water front 30,000.00

Addison Railroad Company 181,183.90'

Claims, which counsel advise as valid and collectable 110,000.00

Cash 1,817.12’.

Preferred Stock not sold 852,400.00*

Rent from Jan. 1st to Feb. 1st, less interest on bonds 18,500 00

$1,430,733.54

Balance $144,722.14

To which must be added the Dividend due Preferred

Stockholders February 1st, 1872 145,166.00

Also such sums as may be paid for outstanding 1st bonds. It is

believed very few of them will ever be presented. There are a few

unsettled contingent claims against the company, but it is believed

that they cannot exceed $15,000.

The indebtedness is accounted for as follows, viz:

The amount found due the trustees on the Auditing,

and settlement of their accounts $234,805.03

(this sqm includes the “costs of the disasters of

the flood of 1869.)

Costs in the litigation with the first trustees, (not

including the second trustees cost of $93,134.70

paid and charged in their accounts as allowed) 106,525.59

Interest on monies paid Cheerer & Hart to 1st Feb.

1871, under the “Stipulation’’ for more time than

given in the “mandate for decree” 88,412.53

Dividends paid on preferred stock by vote of Directors. 440,943.00

(the funds for this purpose were raised on accept-

ances of the Treasurer, endorsed by directors)
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Burlington Steamboat Company
Whai fs and basin, built at Burlington (charged under

real estate on balance sheet, deducting $13,500
for real estate received from trustees second
bonds) . .

.

Addison Railroad debt

Interest account from July 1868 to December 30th
1871

First coupon on 7 per cent, bonds due November 1st

1870

Included in the resources, and not before given in this

statement, for reduction of the liabilities

Damages paid and expenses of accident claims

Internal revenue tax ou dividend &c

220,196.51

113,075.81

181,183.91

159,846.59 ,

%

17,500.00

173,149.51

28,415.50

10.555,63

$1 ,774,609.67

ANALYSIS OF CONSTRUCTION ACCOUNT.

This account is charged with the 7 per cent bonds of

May 18/0 for
$500,000.00

(These bonds were given as a bonus to subscri-

bers for preferred slock at par)

Also with what is known as the “Smalley contract”

covering lands and right of way at Burlington, in

settlement of which common stock was issued at par 315,000.00

ANALYSIS OF SALARIES AND MISCELLANEOUS EXPENSES.

The charges in this account cover the period from the organization
of the Company in 1867 to 30th December 1871.
Expenses of Boston office

Allowances on contract to procure conversion of 1st

bonds

Champlain Iransportation Company contract

Legal services paid

Cheever & Hart, under “stipulation”

Salaries of President, Treasurer and other officers,

including incidental expenses

366,201.53

$14,080.40

67,000.00

49,440.77

18,925.59

186,733.33

30,021.44
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ANALYSIS OF INTEREST ACCOUNT.

This covers all interest on loans from payment of first

dividend in 1868 to 30th December 1871 $159,846.59

Coupons paid on 7 per cent, bonds 52,500.00

“ “ “ 8 “ “ “ 20
,
000.00

$232,346.59

Nearly two hundred thousand dollars of the increased liabilities of

the company is owing to the carrying out of the provisions of the

contract* with the Vermont Central Managers iu regard to the

Addison Railroad, which contract had been ratified and confirmed

by the stockholders, as appears from the votes heretofore given. The

Addison Railroad and its connection with the Whitehall & Platts-

burgh Railroad will cost five hundred thousand dollars. A contract to

gravel up this road, not yet completed, is its only known liability,

except that to the Rutland Railroad Company, and one for a portion

of the iron, for which payment is to be made iu freight earnings,

on the freight sent over the roads to Boston by the party furnish-

ing the iron. The roads to whom these earnings may be due have

agreed to take Addison Railroad stock at par in payment.

The equipment account is made up, of the balance transferred from

second trustees as due them on settlement, and the sums paid for new

equipment under the following and o her votes. At a meeting of the

directors on 25th May 1870, present, the President, with Messrs.

Barnard, Butler, Chase and Birchard it was

Voted, “That the President be authorized to make a contract for

not exceeding three hundred freight cars, and report to the next

meeting.”

Under this vote, and others, the corporation purchased three loco-

motives, three passenger, and three hundred and eighty-nine freight

cars, all of which were turned over to the Lessees, with all the other

equipment except one car, which is valued at $5,000.

In payment for this equipment the 8 per cent, bonds of 1870 were

authorized and issued, being secured on the equipment of the road.

The authority for the issue of preferred stock is found in the

charter, j- under the authority there given the stockholders.

* See Appendix, page 13.

t Sec See. 8
, page 4, Appendix «

4
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At the annual meeting in 1867, it was voted by the stockholders

as follows, viz.

:

“ Resulted, That for the purpose of satisfying, paying, purchasing

or exchanging the prior claims or encumbrances or interests in the

Rutland & Burlington Railroad Company, that this company issue

to the holders of such claims, certificates of preferred stock of this

company, in shares of one huudred dollars each, equal iu amount to

the principal and interest on such claims encumbrances or interests

up to August 1st, 1867, agreeably to the act of the Legislature incor-

porating this company, securing to the holders of such stock, divi-

dends upon the par value thereof, of three and one-half per cent.,

free of United States tax, payable semi-annually, on the first days of

February and August in each year, commencing on the 1st day of

February, A. D. 1868.”

And at the annual meeting in December, 1869, on motion, the

stockholders voted “ that the President, with the approval of a major-

ity the directors, be authorized to settle and pay any claim exist-

ing against the corporation, on such terms of settlement and price

for stock, as he may deem for the interest of the corporation.”

In addition to the votes in regard to the issue of preferred stock

heretofore given, at a meeting of the directors held on the 21st June,

1870, all the Board being present, it was voted “ That the President,

with Mr. Chase and Mr. Barnard, be a committee authorized to

negotiate a sufficient amount of preferred stock of this corporation

to cancel the amount due William T. Hart for first mortgage bonds

of the Rutland & Burlington Railroad, and that the same committee

be authorized to settle with Mr. Nickerson for fifteen thousand dol-

lars of bonds, supposed to be lost.”

Under these votes, the officers of the company certainly had the right

to consider as assets preferred stock that it was authorized to issue to

discharge prior claims or incumbrances upon the road and property.

To confirm my own opinion on this point, formed upon careful

examination, I asked last October the written opinion of the coun
”

sel of the corporation, (which will be found on page fifty-nine of the

appendix). I thiuk it must be apparent, on examinatio n of the

charter, that the opinion is well founded.
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The following is a list of the prior claims and incumbrances upon

the property

:

1st. The liabilities of the second trustees on settle-

ment of account, $234,905 03

2d. The first bonds, the principal and interest of

same, under decision of court, $4,278,420.00

3d. Costs paid Cheever & Hart in the settlement of

first bonds, 87,600.00

4th. Interest on the deferred payments under the

“stipulation” to 1st February, 1871, 88,412.53

5th. Iuterest, or dividends, paid in cash, on the pre-

ferred stock and bouds and for which the company

obligations are outstanding, 440,943.00

Aggregate of stock that may be issued, $5,130,280.56

On the 14th of October last, at a meeting of the Directors, all being

present but Mr. Williams, the condition of the corporation was

discussed, and detailed statements of the assets and liabilities at

that time were laid before the board, as fully as they are presented in

this report. To set at rest any doubts, the board, confirming former

votes, authorized the issue of preferred stock to the amount of

five millions of dollars, a sum less than it was believed they

were authorized to issue to cancel prior claims, and at the same time

it was determined to keep the common stock at two millions and five

hundred thousand dollars.

It will be seen by reference to article fifth of contract, (on page

nine of appendix,) that the rents to be paid are,

First, one payment annually of $376,000 ; the first year having been

paid there remains nineteen years
;
the aggregate is $7,144,000

Second, one payment on 1st January, 1873 40,500

“ “ “ “ January, 1874 54,000

“ “ “ “ July, 1874 40,500

“ “ “ “ January, 1875 40,500

“ « “ “ July, 1875 67,500

“ “ “ “ January, 1876 67,500

“ “ “ “July, 1876 81,000

“ “ “ “ January, 1877 81,000

“ “ “ “ July, 1877 81,000
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Second, one payment on 1st January, 1878 81,000

“ “ “ “ July, 1878 81,000

“ “ “ “ January, 1879 81,000

And thereafter at tlie rate of $94,500 semi-annually

for twelve years; the aggregate is 2,268,000

Third, on the fourteenth page of appendix further pro-

vision is made iu the contracts for the payment of

$10,000 annually for the use of the steamer “ Oakes

Ames aggregate 190,000

$10,398,500

Deduct for payment,

First, dividends on $5,000,000 preferred stock,

7 per cent, per annum is $350,000

Second, coupons on $50C,000, 7 percent, bonds is 35,000

Third, coupons on $500,000, 8 per cent, bonds 40,000

$425,000

Aggregate for nineteen years $8,075,000

Leaving the sum of #'2,323,500

Two millions three hundred and twenty-three thousand five hundred

dollars for payment of any existing liabilities, and dividends on the

common stock. In the worst light iu which the affairs of the corpor-

ation can be placed, there must be left a large sum to be appropriated

to dividends upon the common stock. The rent or income of the

road is not appropriated by the terms of the leases to the payment

of dividends, ou either preferred or common stock. Its application

is governed by the charter.

Iu view of this condition of affairs my policy tvas to continue the

payment of dividends iu Cash, on the preferred stock of the company,

and to adopt a plan to this end. With the sanction of the stockholders

it could have been carried out, thereby maintaining and improving the

credit of the company, not by a sort of (orced loan from the preferred

stockholders, but by raising the means upon the capital stock of the

corporation as contemplated by the charter, much ol its property not

being represented by its stock. I believe that upon a lull under-,

standing of and looking at the case as a matter of business, all

would have been convinced that it would be for tbeir interest to ac*
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complish this end. As the case now stands, the bonds that have been

authorized cannot be sold at par, while the present seven per

ceut. bonds, amply secured by mortgage, sell for eighty-one or

thereabouts. Your treasury will be depleted by high rates of inter-

est and commissions. In a financial revulsion, such as has occurred

within a few years, there is danger that the company may lose con-

trol of its bonds at prevailing low rates, and that there may

yet remain a floating debt. Now that we have got at our condition,

let us take such a course as will make the future sure. TIicd, ere

long, your preferred stock will sell iu the market at its value, as a

seven per ceut. investment. To prove my confidence iu this policy,

provided it could have been carried out, I wrote last October to one

of the directors, that I would take one thousand shares of preferred

stock towards retiring the paper of the company from State street or else-

where. It would manifestly have been for my interest to have taken

this stock at par. The loss to me, in the recent decline of stock which

I own of the company, has more thau used up the margin between

the price at par and the present price iu t he market.

We are told we should learn wisdom by the past. Let me illus-

trate by one of the incidents in the history of your company. In

the fall of 1368, a settlement was a:tempted of all the pending litiga-

tion, and was so far consummated as to be reduced to writing. This

paper I have included iu the appendix on page sixty. When the

parties to that contract separated it was supposed that peace was at

last declared
;
that large expenses would be stopped, and all the ener-

gies of the managers given to the development of your property. It

was uecessary to secure the cordial co-operation of the directors in

Older to carry out this agreement. This was found impossible,

owing to the influence of interested parties, and I was obliged touotify

Mr. Fallow, chairman of the first bondholders’ committee, to that

effect. Iu reply I received the following letter:

Boston, December 17th, 1868.

Eon. John B. Page, Rutland, Vermont.

Dear Sir,—Your favor dated at Rutland the 12th, but mailed at Boston
the 16th inst., reached me last evening. I take due notice of what you say,

that “ after due consideration by the parties acting with yon, and under the
advice of counsel, you now withdraw from further negotiation for a settle-

ment of the pending litigation between the bondholders of the Rutland and
Burlington Railroad.”
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I quite agree with you in the belief you express that an early equitable

settlement would promote the interests of all parties, and I think it will be

cause for regret that you were unable to secure the sauction and necessary

vote of yo«ir directors to the equitable terms arranged between yourself,

Judge Prout and Mr. Edmunds, and accepted by me in behalf of those I

represent.

Regretting individually that we have had so much labor negotiating in

vain, I remain,
Very truly yours,

J. S. FARLOW.

Upon examination of the arrangement above referred to, it will be

seen that the first bonds were to be paid for at the rate of one hun-

dred eighty-nine dollars and twenty-five cents for each ODe hundred

dollars of principal of bonds, as of October 31st, 1868. Adding the

interest to first February, 1870, on the same basis, would give one

hundred ninety-eight dollars for each one hundred dollars of principal

of bonds; the maximum amount to be paid for being four hundred and

fifty thousand dollars of principal of the hoods. Under the “ man-

date for decree” there was paid two hundred thirty-seven dollars and

sixty nine ceDts, as of first day of Feb. lary, 1870, and the amount

of bonds then was six hundred and forty-five thousand nine hundred

dollars, represented by Cheever & Hart. It wi'l be noticed by the

vote already given (see page 37) that, on account of the additional

allowance under the opinion of the court for interest upon 'derest

semi-annuall ', additional preferred stock was issued to ail who

had converted their bonds, to an amount equal to the sum due on

each bond under the -l mandate for decree.” The resu t was, that

the preferred capital stock was increased over what it would have

been under the said agreement in the sum of $714,400 CO

To raise the money upon the preferred stock at par to

discharge the ‘‘ decree of court,” the subscribers

for that stock were given 7 per cent, bonds as a

bonus. There are outstanding 500,000 00
The dividend a d interest aecouuts have been increased

by payment on this stock and bonds, to first Feb-
ruary, 1872 170,C16 00

Additional costs, including amount paid Cheever &
Hart, under the third provision of the “ stipula-

tion ” on page 33, with interest to February first,

1872. . 146,000 04

$1,530,416 00
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Here we have ap increase of capital and debt of one million five

hundred thirty thousand four hundred aud sixteen dollars. Well

might Mr. Farlow say, “ I think it will be cause for regret that you

were unable to secure the sanction and necessary vote of your

directors to the equitable terms arranged between yourself, Judge

Proui and Mr. Edmunds, aud accepted by mo in behalf of those I

represent.” Further comment is unnecessary.

There is one other subject and the last to which I shall direct your

attention, aud that is to the pamphlet entitled,

“RUTLAND RAILROAD SECURITIES.”

Issued under date of March 1st, 1871, and signed “ for the Board of

Directors,” by Mr. Chase aud myself.

At a meeting of the Board of Directors held at Rutland on the

2Gth day of January, 1871; present, all the Board, Mr Chase

drafted the following resolution, and on his request it was presented

by Mr. Williams, aud it was voted: “ That the President aud Mr.

Chase be a committee to draw up a report of this company for the

past year, and to embrace in said report, as far as practicable, a his-

tory of the rise and progress of the same aud its leased connections,

up to the period of its lease to the managers of the Vermont Central

and Vermont and Canada Hailroads. The report to contain full

tables of the rolling stock of the company, and in appendix, copy of

the leases and other documents connected therewith.”

It has been impossible until the preseut time to present the report

contemplated iu the preceding vote Soon after the adjournment of

that meeting Mr. Chase was furnished with an extract from the lease,

which was correct as to the amount of rent to be paid, but the

“ memorandum” explaining “ Article V ” is no part of the lease,

and it was an error of the po inter to include that iu quotation marks.

It will be seen from what has been set forth in this report in regard to

the duties devolving upon your President during all the early months

of the year, that it was an impossibility for bint to give any time to

the preparation of a report, aud I was averse to making any state-

ment until a full and accurate report could be prepared. I found

when I was -in Boston, alter the directors meeting referred to, that
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Mr. Chase had prepared the statement entitled “ Rutland Railroad

Securities,” which he submitted to me. The language is all his own,

with the exceptiou of a few corrections made by me when I author-

ized my name to be affixed. After the statements were iu print I

observed several expressions that I should have modified if I had

ncticed them when I read the statement before it was printed. But

as to the clause iu regard to the assets and liabilities of the company

upon which comment has been made quite freely since the last annual

meeting, because I was not at hand to explain, it has nearly unmanned

Mr. Chase and caused him to put himself in a false position to myself

and the company, greatly to the injury of both. If that statement

was believed to be true when it was made, we should be absolved

from all intention of misrepresentation. Neither of us had any

motive to misrepresent the condition of the company, our interest

being in its common stock, upon which we could not receive any in-

come uutil all liabilities and dividends upon the preferred stock were

paid. But what was the then condition of the company? Full

statements, not only of the condition of the corporation, but also of

the trustees’ accounts iu the running of the road, had been prepared

and presented to the stockholders’ meeting, held on the 2Gth of Jan-

uary, preceding. Upon these statements 1 formed my opinion, and

I have not to this day seen any reason why that opinion was not

correct, according to the knowledge then in my possession. Let us

now review the ground of that conviction.

We were under the belief at the time, as has been heretofore ex-

pressed, that the assets iu the trustees’ possession would take care of

the trustees’ liabilities. We therefore estimated the assets and liabil-

aties of the corporation. The balance sheet used for this purpose

may be found on page thirty-one of this report.

It will be seen that the bills payable, less cash on

hand were $415,535 55
There was due Cheever & Hart uuder the *• Stipu-

lation,” aud payable Jan. 1st with interest, 421,000 00*

Also due them onXlst April, 1871, but paid in ad-

vance on 23d January, 1871, 327,580 88
To provide for first bonds outstanding, oilier than

those held by Cheever & Hart, 150,000 00
Dividends 1st February, 1871, less the rent lor

mouth January, 117,258 00

$1,431,380 43
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It was understood in March, 1871 ;
that the directors might under

'the vote, to be found on page thirty-six of this report, “issue one

million dollars preferred capital stock at par, for the purpose of raising

means to pay first mortgage claims upon the property of this corpor-

ation,” especially in view of the vote on page fifty, “ That the Presi-

dent, with Mr. Chase and Mr. Barnard, be a committee authorized to

negotiate a sufficient amount of preferred stock of' the corporation to

cancel the amount due William T. Hart for first mortgage bonds,” &c.

This last vote was passed after the payment was made under the fourth

article (see page 33) in the “stipulation.” The funds for that pay-

ment had been raised under the vote first referred to above. It was

therefore supposed if we should fiud it necessary we had the author-

ity to issue preferred stock to pay the principal, interest and costs

agreed upon under the “stipulation.” Including the principal, inter-

est and costs paid first trustees, and the stock issued for bonds con-

verted and to be converted,

. The preferred stock would amount to $4,500,000

There was outstanding 3,085,700

Balance on hand to be sold 1914,300 00

The issueof 8 per cent, bonds for new equipments was

not sold when the balance sheet was made up
; on

hand 500,010 00

The balance of the commoustock on hand was 268,700 00

$1,683,000 00

Now, in view of this showing, at.d hearing in mind that the com-

mon stock was at the time in demand at forty -five, with a very rea-

sonable prospect of appreciating in price, I confidently submit the

question if we were Dot justified in the opinion i hat “ the proceeds of

the supplies on hand January 1st, 1871, which are taken by the

lessees at their appraised value, and other assets, will be more than

sufficient to meet all liabilities of the company,” It is very reason-

able to inquire why there was so different a result in closing up the

affairs of the company ? We found, both in the trust and corpora-

tion, that in closing Up and making a final settlement there was

presented a large number of claims of Which in March 1871, we

had not the least conception. Our position was like an estate, where

the testator had left a list of certain law suits pending against him,
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with a note at the foot of the list to the purport that five hundred

dollars would pay all he owed his lawyers. In the settlement of

that class of claims presented against the estate it required nearly

ten thousand dollars.

The read had been in litigation for years, and all connected with

the management felt the importance of freeing it from all disput-

able questions, though the board all felt when they voted to allow

and settle certain claims, that they were unreasonable and ought not

to be paid. But we were threatened with more litigation, which it

was deemed good policy to avoid and to make the best terms of set-

tlement possible.

On the settlement of the trust accounts we have seen

that they left a debt of $234,806 03

There has been allowed and settled since March 1st,

1871, of the class of claims indicated, including

interest account, over 400,000 00

$634,805 03

If, under these circumstances, Mr. Chase and myself are to be c»«t

out as unclean, we must try and be as happy as possible outside the

walls of the city.

The common stock being held at $2,500,000, the other assets

being converted and applied in payment of liabilities, and provision

being made for realizing from the preferred slock, already authorized to

he issued up to five millions of dollars, the future dividends upon the

preferred stock would have been placed beyond contingency. It is

possible it may he preferred to provide for the amount required to

meet the liabilities by an issue of bonds. Iu either event the stock-

holders must govern, and their decision cannot be other than to

promote the best interests of the corporation.

The trustees state that the total value of road and property in 1862 did

not exceed one million and five hundred thousand dollars, and the

then market value of securities of the road was eight hundred and

jhirty-four thousand dollars. The road was taken by the trustees, as

appears by the evidence produced, in a worn-out condition in all its de-

partments. After seven years of efforts, amid many discouragements,

it was turned over to the present lessees
;
iu good order, with additions

to its shops, engine houses, wharves and station accommodations, an d
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with a large iucrease in its rolling stock
;
at a rental that after a few

years will pay an income on all its stock and bonds, and to an amount

of at least eight millions of dollars. In the spring of 1871, these stocks

and securities of your road were selling in the market at a price that

upon the whole would realize over six million dollars. One who has

been in a position to understand what has been done, has asserted

“That no such financial success had been wrought out of such

financial ruin in all New England.”

Desiring to do justice to all parties, and at the request of the

President pro-tempore, I add that he had been connected with the

corporation as a director but a short time comparatively, aud was not

acquainted with its past history ;
aud especially that he would not

have made the allusions he did in his report, as to the legacy of

the trustees, if he had not relied upon a mere abstract of the Treas-

urer’s report.

I have thus given a plain, unexaggerated statement of the man-

agement of the company and its results, as shown in its present con-

dition
;
and have also indicated the policy I thought it wise to adopt

with reference to its outstanding liabilities. I may he pardoned for

saying here in conclusion, in view of what has been said and done,

that throughout aud from the time I became connected with the road,

either as trustee or director, I have faithfully discharged my duty

and done as I thoughtyour interests demanded— witli what success this

report shows
;
and I submit, in view of the fact that annual reports

were regularly made and of the foregoing votes of directors and

stockholders
;
that it is not true that there has been any conceal-

ment of the debt or its amount
;

that it is not true that its amount

over and above assets has been misrepresented
;
nor is it true that

the second trustees have turned over to the corporation a debt exceed-

ing the amount above stated. This report has been submitted to the

directors and also the advisory committee, and with their approval

is now laid before the stockholders.

JOHN B. PAGE,
President.

February 22d, 1872.
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Boston, Mass., February 22 d, 1872.

The advisory committee appointed by the stockholders at the last

annual meeting hereby certify that they have examined the balance

sheet on page eight of this report, and liud the balances correctly

stated as appears by the books of the company.

EDWARD BLAKE,
A W. SPENCER,

JACOB EDWARDS.

NOTICE.

RUTLAND RAILROAD.

A special meeting of the stockholders of the Rutland Railroad

Company will be held at the office of the Company, Rutland, Vt., on

the 13ih day of March, A. D. 1872, tit 3 o’clock p, m.,to see if the

stockholders will modify or rescind the vote passed at the annual

meeting on 30th January last, authorizing the issue of not exceeding

twelve hundred thousand dollars of bonds, aud also to hear the report

of the advisory committee appointed at said annual meeting, aud ia

connection witli t lie official reports that have been laid before the

stockholders, take such action as the interests of the corporation

require.

JOHN B. PAGE,
President.

Rutland, February 23d, 1872.

Note.—Arrangements will be made that stockholders may pass free to
Rutland aud return. A personal attendance is quite desirable as far as it is

practicable. Passes will be furnished at the transfer office in. Boston on and
after 10th March..
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NUMBER OP CARS TURNED OVER TO VERMONT CENTRAL MANAGERS
UNDER THE LEASE.

20 Passenger Cars. 2 Sleeping Cars, 2 Smoking Cars, 4 Smoking

and Mail Cars, 7 Baggage Cars, 1004 Freight Cars, 5 Freight

Saloon Cars, 1 Drovers’ Saloon, 2 Wreck Cars, 1 Derrick Car, 1

Caboose Car, 1 Snow Plow Car, 4 Wood Train Boarding Cars.

Note.

—

The valuation of Cars, Tools, Machinery, Furniture and

Fixtures, with Locomotives, will not vary much from ($1,000,000)

one million dollars. The appraisal of cars not being completed, the

exact amount cannot be stated. The appraisal of Locomotives

as per table, is exclusive of the Headlights, Snow Plows or extra

tools, etc., placed upon them after purchase. The valuation of these

articles is about $207 to each Locomotive.

ERRATA.
REPORT.

On page 13, for “ purchasing care,” in 17th line from top, read “pur*

chasing cars.”

On page 20th, for “ warranted is,” in 22d line from top, read “warranted

in.”

In the haste in which this Report has been put through the press, there

are a number of typographical errors, but it is believed they will be apparent

to the reader, without correction.

APPENDIX.

On page 19, fourteenth line from bottom, for “ S. T. Dnna,” read “ S. T.

Dana, and sixteenth line from bottom, for “ Jacob Edmunds,” read “ Jacob

Edwards. ”

On page 23, for “ 36th Dec.,” read “30th Dec.”

On page 24, for “control of new Trustees and Managers,” read “ control

of said Trustees and Managers.”

On page 25, sixth line from top, for “ increased,” read “ incurred.”
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APPENDIX

AN ACT TO INCORPORATE THE RUTLAND RAILROAD COM-
PANY.

It is hereby enacted by the General Assembly of the State of Vermont:

Sec. 1. JolmB. Page, Edwin A. Birchard, Peter Butler, John B.
Taft, James S. Whitney, Aaron B. Spencer, Frederick Chaffee, and
John S. Eldridge, bondholders under the second mortgage or deed of
trust on the Rutland and Burlington Railroad, in the State of Vermont,
their associates and successors, are hereby incorporated under the name
of the Rutland Railroad Company, for the purpose oi holding, main-
taining and operating the said Railroad, and as such shall have succes-

sion, and be entitled to all the rights and privileges of a corporation.

Sec. 2. Tire Capital Stock of said Corporation shall he three mil-

lions of dollars, divided into shares of one hundred dollars each; and ev-

ery holder of a bond secured by said second deed of trust or mortgage on
said Rutland and Burlington Railroad shall be entitled- to surrender the

same to said corporation, and to receive in lieu thereof, one share of

Capital Stock on each hundred dollars of principal and interest due on
such bond.

Sec. 3. This act shall not take effect to incorporate said Company,
unless the holders of three fourths in amount of the bonds issued under
said second mortgage, shall within four months after the passage of this

act, surrender their bonds as hereinafter provided.

Sec. 4. John Prout and John Howe, Jr., are hereby appointed Com-
missioners, whose duty it s'hall he to give public notice in one newspaper
published in the city of Boston, and one newspaper published in each
county through which such road runs for three weeks successively, of

the time and place when and where they will sit to receive subscriptions

for the stock of said corporation in exchange for the bonds afore mention-

ed : and the hooks for such subscription shall remain open at least ten days

after the last publication ot such notice. And said Commissioners shall,

at the time and place appointed, proceed to receive such subscriptions,

and to receive the bonds in exchange therefor
;
and no such subscriptions

shall be received for a greater sum than the amount due, as herein pro-

vided upon bonds under said second mortgage, actually deposited by the

subscriber at the time of his subscription with said Commissioners
;
and

if the holders of three fourths in amount of said bonds do not subscribe
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for such stock in exchange therefor, then said Commissioners shall re-

turn to each subscriber the bonds so by him deposited.

Sec. 5. When the holders of three fourths in amount of such bonds

shall have subscribed for such capital stock in exchange for said bonds,

in the manner herein provided, said Commissioners shall certify the fact

under their hands and seals, and cause such certificate to be recorded in

the office of the Secretary of State; and sail Commissioners shall then

call the first meeting of said stockholders for the organization of said

Company, to be liolden at Rutland on some day, by said Commissioners

to be designated; and ten days notice shall be given by said Commission-

ers, of the time and place of said meeting, to each of said stockholders

personally, or by mail, properly directed and postpaid.

Sec. 6. The officers of said corporation, who shall be chosen at said

first meeting, shall be not less than five nor more than nine directors

;

and said directors shall elect one of their number as President, and shall

appoint a Treasurer and Clerk
;
and all said officers shall hold office for

one year, and until others are duly elected or appointed in their stead.

Seo. 7. When said corporation shall have been duly formed and or-

ganized under the provisions of this Act, it shall become vested with all

the powers, rights, privileges, and franchises, for maintaining and operat-

ing said railroad, which were vested in and enjoyed by said Rutland and

Burlington Railroad Company, and it shall be subject to like duties and

liabilities
;
and shall likewise succeed to, hold and enjoy all rights, ben-

efits, title and advantage, derived or to be derived by the trustees of said

second mortgage or deed of trust, under any decree of foreclosure of the

same, or of sale of said road and mortgaged property; and all rights, title

and interest 'acquired by said trustees under any such foreclosure or sale

shall vest in said Corporation, and said Corporation may at once take

possession of and maintain and operate said railroad, subject to all exist-

ing rights of other parties, and may proceed in any manner it may deem

expedient, either by purchase or otherwise, to obtain the title and own-

ership or the use and benefit of the whole estate; and to satisfy the in-

terests or claims, undivided or otherwise, of any other party or parties in-

terested in said railroad, or any part thereof
;
and until the interests of

such other parties shall become vested in such new corporation, said cor-

poration shall be the trustees thereof, and shall be accountable therefor

as such.

Seo. 8. Said corporation shall be authorized upon vote of their di-

rectors, to issue a preferred or guaranteed stock, for the purpose of sat-

isfying, paying or purchasing prior claims or encumbrance, upon, or in-

terests in said road and property, and not exceeding in amount the amount

justly due upon said prior claims or incumbrances; and such stock may
be exchanged for such prior claims or incumbrances, upon such terms as

may be agreed upon; and said preferred or guaranteed stock when so is-

sued shall be entitled to receive dividends from the earnings and income

of said corporation, at the rate of seven per cent, per annum, payable

semi-annually, free of TJ. S. tax, before any other dividends shall he

made therefrom
;
and said corporation shall pay and shall be liable to



pay such dividends on said preferred stock semi-annually from their earn-

ings or income
;
and until declared, interest shall be added to each div-

idend from the end of the half year when the same should be declared

;

and no dividend shall be paid upon the common stock of said corporatoin,

until a dividend is made on said preferred stock, nor while any semi-an-

nual dividend on said stock, or interest thereon, herein provided for re-

mains undeclared
;
and no mortgage of said road and property or any part

thereof shall be made by said corporation, that shall take precedence of
said preferred or guaranteed stock, in the application of the income of

said corporation.

Sec. 9. No preferred or guaranteed stock, shall be issued by said cor-

poration, unless an equal amount of claims or encumbrance on said road
and property, prior to that of said corporation, shall be thereby satisfied,

retired or exchanged therefor;—and if any such preferred or guaranteed
stock shall be issued in violation of the provisions of this section, the di-

rectors of said corporation shall be personally liable to any holder of
such, stock, for such damages as he may sustain in consequence of such
ever issue.

Sec. 10. Said corporation shall be authorized and empowered to

make any by-laws not inconsistent with the provisions of this act, nor with

the laws of this State
;
and to make any and all lawful contracts touching

the satisfaction, adjustment or payment of prior incumbrances on said

road and property.

Sec. II. Said corporation shall ho authorized to make the preferred

stock herein provided for, convertible into common stock of said corpo-

ration, at the option of the holder.

Sec. 12. This act shall be subject to the action of any future Legis-

lature to amend, alter or repeal as the public good may require.

Sec. 13. This act shall take effect from its passage.

Approved March 28, 18G7.

STATE OF VERMONT.
Office of Secretary of State.

I hereby certify that the foregoing is a true copy of an act, approved

March 28, 1867, as appears from the files of this office.

In witness whereof I hereunto set my hand and affix the seal of this of-

fice at Montpelier, this twenty-eighth day of March, A. D. 1867.

GEORGE NICHOLS,
Secretary of State.
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AN ACT IN ADDITION TO AN ACT INCORPORATING THE
RUTLAND RAILROAD COMPANY APPROVED MARCH 28, 1867.

Is hereby enacted by the General Assembly of the State of Vermont:

Sec. 1 . The Rutland Railroad Company is hereby authorized to issue

their notes or bonds for the purpose provided in Section ninety-seven, of

chapter twenty-eight, of the General Statutes
;

at a rate of interest not

exceeding eight per cent.

Sec. 2. The Capital Stock of said Corporation may be increased by
the Directors to an amount sufficient to represent the value of its property

not to exceed, however, the present cost of said road, its equipments, lands

and docks and such further cost of further construction of road and docks

and further equipments as may in the judgment of the Directors, he nec-

essary.

Sec. 3. Said Corporation is authorized to construct branches to quar-

ries and mills in the several towns on its lines, as its interest and the pub-

lic good may require provided, that said Corporation shall not hereby have
or acquire any right to build a branch railroads to the quarries and mills

at West Rutland.

Sec. 4. This act shall take effect from its passage. Approved Nov.
8th 1870.

BY-LAWS OF THE RUTLAND RAILROAD COMPANY.

Whereas, The Rutland Railroad Company, incorporated by an act of

the Legislature of the State of Vermont, approved March 28th, 1867, and
composed of the second mortgage bondholders of the Rutland and Bur-
lington Railroad Company, have organized in due form of law, by the

Commissioners named in said act, and acting in conformity therewith.

Now therefore, we the Stockholders of said Company, to wit : the Rutland
Railroad Corporation at a meeting of the Stockholders thereof, on this 9th

day of July, A. D. 1867, at Rutland Vermont, do hereby adopt the fol-

lowing by-laws, by and under which the business of said Corporation shall

be transacted, until amended by a majority of the Stockholders, in ac-

cordance with these by-laws.

1st. The number of Directors shall be seven, to be chosen in accord-

ance with the General Statutes of the State of Vermont, and who shall be
Stockholders in said Corporation.

2d. The annual meeting of the Corporation shall be holden at Rutland
in the State of Vermont, at the General Office of the Company, in the

month of December, in each year, after 1867.

3d. The annual meeting, and all special meetings shall he called upon
ten days notice, which shall be given by the Clerk, or the President of the

Corporation to each of said Stockholders by mail properly directed,

and post-paid, or by publication in one newspaper published at said Rut-
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»and, and also in two newspapers published in the city of Boston, in the

State of Massachusetts.

4th. The Directors shall annually elect one of their number President,

who shall also be President of the Corporation. They shall elect a Treas-

urer, and fix the amount of the bonds he shall give to the Corporation, and

approve of such bonds, before lie enters upon the duties of his office.

They shall also elect a clerk, who shall be sworn, and who shall be a res-

ident of, and keep his office in the State of Vermont. The Clerk shall

give'a bond to the directors and their successors, for the benefit of said

Corporation, in such sum as they may determine. The directors shall ap-

point annually a Committee to audit the accounts of the Corporation and

the Treasurer, or they may appoint an Auditor, to perform such duty.

5th. Not less than five Directors shall constitute a quorum, for the

transaction of business for the road. In case of the death, resignation, or

inability to act, of any Director, the other Directors may fill such vacan-

cy at a meeting' of the Directors, to be called for such purpose.

6th. The Directors may choose one of their own number, or any other

person, to act as Clerk of the Board, at any of its meetings.

7th. The President shall preside at all meetings of the Corporation, and

of the Board of Directors
;
and, in case of the absence of the President at

any meeting of the Corporation, or of the Board of Directors a presiding

officer, pro tempore, shall be chosen for such meeting. He shall appoint

subject to the approval of the Directors, all officers and agents of the Cor-

poration, who are not specially named in the by-laws, to be chosen by the

Directors. He shall also, subject to the approval of the Directors, make

all contracts pertaining to the business of the Company, and generally

shall supervise and direct all the officers and business of the Corporation.

He shall annually submit to the Directors and Corporation, a report of

the business and prospects of the Corporation, and shall call the Board of

Directors together quarterly for consultation and action upon the busi-

ness and management of the Corporation, and at such other times as he

shall deem proper.

8th. The Clerk, Treasurer, and Auditor may be removed, and other

such officers appointed in the place of either of such officers, at the pleas-

ure of the Directors.

9th. The Treasurer shall deposit all funds of the Corporation as direct-

ed by the Board of Directors, and in case of want of instructions by the

Board, shall obey the instructions of the President in reference thereto,

and generally shall perform such duties as may be assigned to him by the

President, or the Board of Directors.

10th. It shall be the duty of the Clerk to attend all meetings of the

Corporation, and keep a correct record of all votes of the Corporation,

which record shall at all times be opened, on request of any Director, for

his examination.

11th. The Stockholders at any annual meeting may, by a vote of not

less than two-tliirds of the votes represented at any such meeting alter or

repeal these by-laws, notice thereof having been given in the call for

such meeting.



8

CONTRACT BETWEEN RUTLAND RAILROAD COM-
PANY AND THE VERMONT CENTRAL AND VER-
MONT AND CANADA RAILROADS.

Whereas. The business anti traffic and business connections between
the Rutland Railroad Company and the Vermont Central and Vermont &
Canada Railroads are of so intimate a character as to make it for the in-

terest of both roads in order to promote harmony between themselves and
also to afford increased facilities to the public that they should be under

one management,

Now Therefore
,

This contract by and between the Rutland Railroad

Company of the first part, and the Trustees and Managers of the Vermont
Central and Vermont & Canada Railroads of the second part, (who con-

tract herein in respect to all the stipulations hereinafter agreed to be per-

formed by them as such Trustees and Managers and free from personal

liability in respect thereto.) Wi'nesseth,

Article First. The parties of the first part hereby contract and agree

that the parties of the second part shall have the exclusive use and con-

trol of the Rutland Railroad, formerly known as the Rutland & Burlington

Railroad, extending from its point of junction with the Cheshire, Sullivan,

and Vermont Valley Railroads at Bellows Falls, Vt., to its point of junc-
tion with the Vermont Central Railroad, at Burlington, Vt., with all its

branches, side tracks, turn outs, depots, store houses, round houses, re-

pair shops and machinery and tools connected therewith, and all other

buildings and property belonging or used in connection with and all the
privileges, appurtenances and fixtures appertaining to said Railroad, (ex-

cept as excepted in a Paper hereto attached, marked Schedule “A.”) with

all the water and water rights, wood lands, and rights of way appertain-

taining to the same, including herein all docks, basins and wharf property
and ail rights appertaining to the same, as the same have been acquired
or improved or used in connection with or for the purpose of facilitating

the business of said Rutland Railroad, at Burlington, Vt. Also, all the
equipment and rolling stock and tools of every name and description be-
longing or appertaining to said Railroad.

To have the aforesaid Railroad and property to the parties of the
second part and their successors in the trust with the right to operate said

Railroad, and use the aforesaid property for and during the term oftwenty
years from and after the first day of January, A. D. 1871.

Article Second. All the gross receipts of and from the business and
traffic of or upon said Rutland Railroad after the first day of January,
1871, shall belong to the parties of the second part and be collected and
disposed of by them.
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Article Third. The Rutland Railroad Company hereby sells to the
party ofthe second part all the fuel, lumber, timber, new ties, oil and waste,
shop stock, and all other things of-that character furnished for use upon its

road including herein all new rails and track fixtures owned by said Rail-
road Company, not in the track of said road at the time this contract goes
into effect.

And also assigns to the said party of the second part all existing con-
tracts they have for such property.

The parties of the second pert agree to pay for the property before men-
tioned in this article at a valuation to be fixed by proper inventory and ap-

praisal to be taken and made by a person to be designated by the party

of the first part, and by the superintendent of the Vermont Central R. R.,

acting conjointly as such appraisers and in the event that they disagree,

an umpire shall be appointed by them, whose decision in conjunction with
one of said appraisers shall be final.

And it is mutually agreed that payment for such property when so ap-

praised and inventoried shall be made in the notes of the said Trustees
and Managers in equal amounts, at six, twelve and eighteen months, with
interest, from January first, A. D. 1871.

Article Fourth. The parties of the second part agree to keep up and
maintain in good order and condition, by repairs and renewals as the same
may be needed, all the present equipment of the party of the first part as

aforesaid, and to add such new cars and engines as may be necessary to

provide for waste and depreciation as the same may from time to time oc-

cur.

And they also agree to put into the track of said Rutland Railroad, all

new iron or a proportionate quantity of steel rails, ties and other material

requisite to keep the track and road always in a good condition, and to

add to the ballast every year, so much as may be necessary to keep the
road in as good condition as it now is. And to keep open and in good
condition all the drains, and that all the railroad tracks, turn outs, docks,
bridges, buildings, shops, tools, machinery, locomotives, cars, rolling

stock, equipment and everything herein named, or not named, which is

taken by the party of the second part, shall be kept in repair, restored and
returned to the parties of the first part, in as good and serviceable condi-

tion as when taken under this agreement, in the manner hereinafter

mentioned in Article eighth.

Article Fifth. The parties of the second part agree to pay to the

parties of the first part for the consideration herein mentioned, three

hundred and seventy-six thousand dollars ($376,000.) annually, payable

in semi-annual installments of one hundred and eighty eight thousand dol-

lars each, on the twentieth days of January and July in each year here-

after, during the continuance of this contract
;
the first installment to be

payable on the twentieth day of July, 1871.

They also agree to pay the United States Income Tax, chargable upon
the Preferred Stock and Bonds of the Rutland Railroad Company, and in

addition thereto to pay on the first day of January, 1873, Forty thous-

and five hundred dollars. (40,500.)
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On the first day of January, 1874, Fifty four thousand dollars. (54,000.)

On the first day of July, 1874, Forty thousand fire hundred dollars.

(40,500.)

On the first day of January, 1875, Forty thousand fire hundred dollars.

(40,500.)

On the first day of July, 1875, Sixty-seven thousand five hundred dol-

lars. (.67,500.)

On the first day ot January, 1876, Sixty-seven thousand five hundred

dollars. (67,500.)

On the first day of July, 1876, Eighty-one thousand dollars. (81,000.)

On the first day of January, 1877, Eighty-one thousand dollars. (81,000.)

On the first day of July, 1877, Eighty-one thousand dollars. (81,000.)

On the first day of January, 1878, eighty-one thousand dollars. (81,000.)

On the first day of July, 1878, eighty-one thousand dollars. (81,000.)

On the first day of January, 1879, Eighty-one thousand dollars. (81,000.)

On the first day of July, 1879, Ninty four thousand five hundred dol-

lars. (94,500.)

And at that rate for each succeeding six months during the continuance

of this contract.

And the parties of the second part also agree to pay for the purpose of

keeping up the organization of said Rutland Railroad Company and for

incidental expenses, Eight thousand dollars annually.

Article Sixth. The parties of the second part agree to perform all

the duties imposed by law upon the parties of the first part, as common
carriers or warehousemen, and to indemnify the parties, of the first part

against all loss or damage which may accrue to the party of the first part,

by reason of the neglect of the parties of the second part to perform this

stipulation. And the parties of the second part shall have the right to use

the name of the party of the first part in bringing any action, or making

any defence, as they choose and be entitled to all their corporate or statu-

tory rights for the purpose of carrying into effect this contract, according

to its true intent and meaning.

Article Seventh. The parties of the second part agree to keep poli-

cies of Insurance in full force upon all the buildings and bridges of the

party of the first part, to the extent of at least two-thirds oftheir value and
in case of loss by fire to expend the amount of Insurance money obtained

to rebuild the property destroyed.

Article Eighth. All the tracks, buildings, bridges, locomotives, cars

and all rolling stock, and all other property of the party of the first part,

the use whereof is taken by the-party of the second part, shall be as soon as
practicable carefully examined and inventoried and described and apprais-

ed by two persons, one to be chosen by the party of the first part and one
by the party of the second part and if upon any point they differ said ap-
praisers shall choose a third who shall be an experienced practical Rail-

road man and disinterested, and the determination of a majority of said
appraisers shall be conclusive.

And at the termination of this contract a like inventory and description
and appraisal shall be made in the same manner of the same and substi-



11

tuted property and all additions by persons similarly appointed by said

parties and their successors or assigns who shall determine whether the

whole of said property in the aggregate is then in as good or better or

worse condition of efficiency and shall appraise the value of the difference

if any, and the difference shall be equalized by the payment by one party

to the other as the case may require, both of which appraisals shall be at

gold valuation.

Article Ninth. Each of die parties hereto agree that they will here-

after execute all such further covenants as may be necessary to carry in-

to effect the true intent and purpose of this contract and the party of the
first part agree that they will use all proper means to procure such legis-

lation and orders and decrees of Court and to do and perform all acts and
things which may be necessary to carry into effect the true intent and
meaning of this contract.

And it is further understood that in the event the party of the second
part shall deem it necessary and advisable to erect new structures or make
expenditure of money in permanent improvements, branches or double
track over and beyond the ordinary expenditures for repairs and renewals
herein before provided for, or to meet extraordinary expenses for repairs

or construction of road bed the parties of the first part if they can legally

do so shall issue on request of the party of the second part their addition-

al stock or bonds to such an amount as may be necessary to the party of

the second part to raise funds to meet such expense, the parties of the
second part paying dividends on the stock in case that it is issued at the
rate of seven per cent, annually payable semi-annually.

Or if bonds are issued, interest on such bonds at the rate which they
may bear during the continuance of this contract.

Article Tenth. The parties of the first part hereby agree to protect
the parties of the second part in the peaceable enjoyment of said Railroad
and other property and to indemnify and save harmless the parties of the
second part from all claims and demands and rights of action and contracts
outstanding at the date of this contract against the Rutland and Burling-
ton Railroad Company, the trustees of the second mortgage bonds of said
Company or the Rutland Railroad Company except as hereinafter men-
tioned and referred to in Schedule B, hereto attached.

Article Eleventh. It is further understood and agreed between the
parties hereto that if the sums of money herein before provided to be paid
by the parties of the second part or any of them shall be due and remain
unpaid for the space of sixty days from and after the time when the same
is due and payable, it shall be lawful for the party of the first part to re-
enter and repossess said railroad and other property as aforesaid and
peaceably enjoy the same as well as the other Railroads and property
hereinafter assigned and transferred to the parties of the second part.

And it is stipulated and agreed between the parties hereto that the party
of the second part shall maintain the present Repair shops with the ma-
chinery and tools therein at Rutland, "V"t

. ,
and said machinery and tools are

not to be removed from said shops except by the consent in writing of the
party of the first part.
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And it is stipulated that suitable office room shall he furnished the of-

ficers of the Rutland Railroad in the Station at Rutland, and the privileges

now enjoyed by the officers of the Railroads herein named as railroad of-

ficials are at all times to be extended to and continued to said officers du
ring the period of this lease over the roads embraced in this contract, the

number not to exceed twelve (12) and shall include on the exchange list

of the said party of the second part the President of the Rutland Railroad

and such persons as he may designate, not exceeding three additional.

And Whereas
,
The Rutland Railroad Company, or parties in their interest,

own and control certain Railroads running in connection with the Rutland

Railroad and which are important to complete said lines and for the de-

velopment and protection of its traffic, to wit

:

The Vt. & Massachusetts Railroad from Brattleboro Vt, to Grout’s Cor-

ner, Mass.

The Vermont Valley Railroad from Bellows Ralls to Brattleboro.

The Addison Railroad now in process of construction from Whiting Vt.

to the Lake at Larabee’s Landing.

The Whitehall & Plattsburgh Railroad (Southern Division) from Port

Henry to Ticonderoga.

The Whitehall & Plattsburgh Railroad (Northern Division) from Platts-

burgh to Ausable.

The Montreal & Plattsburgh Railroad from Plattsburgh to Canada Line,

and the Steamboat “Oakes Ames” running on Lake Champlain.

And Whereas, It is important far the interests of all concerned that the

management of said roads and boat should be in the hands of the said

Trustees and Managers of the Vermont Central and Vermont & Can-

ada Railroads along with the Rutland Railroad in order to render the pos-

session and control of said Rutland Railroad in the highest degree bene-

ficial,

Now Therefor The parties of the first part hereby agree to assign to

the parties of the second part their lease of the Vermont & Mass Railroad

aforesaid, dated the first day of December 1870, and agree that the parties

of the second part shall have the use and control of said Vermont and

Massachusetts Railroad and property connected therewith, extending

from Brattleboro, Vt., to Grout’s Comer, Mass., according to the terms

of said lease.

And the parties of the second part hereby agree to assume and perform

the stipulations contained in said lease or leases, except the rent reserved

therein, which said party of the second part agree to pay as therein reserved

and stipulated as a rental for such several railroads and steamboat to

the party of the first part the said Rutland Railroad Company.

The party of the first part to pay the rent due up to the first day of

January 1871, and to indemnify said parties of the second part against any

breach of said contract which may have already accrued.

The parties of the first part also agree that the parties of the second

part shall have the use and control of the Vermont Valley Railroad and

all other property and rights connected therewith as described in the lease

ofsaid Railroad from Alexander Hamilton and Gouveneur Morris and Hugh
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Henry, Trustees, to John B. Page and E. A. Birchard, hearing date the

twelfth day of May, 1805, for twenly years from the first day of January

1871, with the right to operate said railroad and collect all the income

therefrom.

The parties of the second part agree to pay to said parties of the first

part for the use of said railroad and property at the rate of sixty-fivo

thousand dollars per year, during the remainder of the term provided for

in the lease from Alexander Hamilton and others to John B. Page and

others, hereinbefore mentioned, and after the expiration of said lease to

pay to said party of the first part at the rate of seventy-two thousand dol-

lars per annum while said railroad and property shall be held and enjoyed

by the parties of the second part.

The rent of sixty-five thousand dollars per annum during the continu-

ance of the lease to John B. Page and others shall be paid in monthly in-

stalments in the same manner provided in said lease, and tlrereafter the

rent of seventy-two thousand dollars per annum is to he paid in semi-an-

nual instalments on the first days of January and July in each year.

The Railroad and property aforesaid is to be examined and appraised

by the same persons and in the same manner as is provided for the exam-
ination and appraisal of the Rutland Railroad and property connected

therewith, as stipulated hereinbefore, and at the expiration of this contract

is to be examined and appraised and difference adjusted and paid in the

same manner as stipulated in respect to said Rutland Railroad, and the

wood, shop stock and other like materials are to be appraised and paid for

the same as in case of the Rutland Railroad.

The parties of the first part further agree that the Addison Railroad ex-

tending from the line of the Rutland Railroad near Whiting Station so

called to the West line of the State, near Larabee’s Point, shall be com-
pleted according to terms of the contract existing between the Rutland
Railroad Company, and the Addison Railroad Company, dated Dec. 7,

1870, and when so completed that the parties of the second part shall have

the exclusive use and control of said Addison Railroad with the right to

operate the same for their own benefit until the termination of the con-

tract for the use of the Rutland Railroad herein before agreed upon.

And the parties of the second part hereby agree to equip, run and op-

erate said Railroad when so completed during the term aforesaid, accor-

ding to the terms of the contract before mentioned dated Dec. 7, 1870,

between the Rutland Railroad Company and the Addison Railroad Com-
pany, and to pay to the said party of the first part for the use of the same
while so operated by them an annual rent at the rate of a dividend of

seven per cent, free of government tax per annum payable semi-annually

on the Capital Stock of said Addison Railroad Company and also such

taxes as may be assessed upon the property of said Addison Railroad Com-
pany in the State of Vermont, provided that the Capital Stock of said Ad-
dison Railroad Company shall not exceed five hundred thousand dollars

and provided further and it is hereby agreed that the parties of the first

part shall procure to be elected annually, during the construction of said

road, and as long thereafter as the party of the first part may be able to
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control the same, such person as director in said Company as the parties

.
of the second part may designate.

The parties of the first part also agree to assign to the parties of the

second part the lease of the Whitehall and Plattsburgh Railroad, extending

from the village of Port Henry, ST. Y.
,
southward to the town of Tieonder-

oga to the point of intersection with the Addison Eailroad aforesaid
;
and

they also agr£e to procure an assignment to the parties of the second part

of the lease of the Whitehall and Plattsburgh Railroad, extending from the

village of Plattsburgh to the Ausable River, dated the first day of May
1869, and running to the Plattsburgh & Montreal Eailroad Company, or

otherwise give them the use and control of said road according to said

lease.

The parties of the first part also agree that the parties of the second

part shall have the exclusive use and control of the Montreal and Platts-

burgh Railroad, extending from Plattsburgh, N. Y., to Canada Line, with

all its privileges and appurtenances and fixtures and all property connect-

ed therewith including the wharf property connected therewith at Platts-

burgh and all its depots and buildings together with all of its equipment

and rolling stock and tools and repair shops for and during the term of

twenty years from the first day of January,. 1871, with the right to oper-

ate said Railroad and use said property for their exclusive use and ben-

efit.

The parties of the second part agreeing to pay to the parties of the first

part therefor an annual rental at the rate of forty-two thousand dollars

per annum payable in semi-annual instalments on the first days of Jan-

uary and July in each year, the first being due July first, 1871, and the

taxes assessed in the State of Hew York.

And the parties of the second part agree to keep said Railroad and

property in good repair and to return the same at the expiration of this

clause of this contract, in the same manner as is provided for the return

of the Rutland Railroad and its property as hereinbefore set forth in

detail and said Railroad and property shall be appraised at the beginning

and termination of this contract in the same manner and by the same per-

sons by whom said Rutland Railroad and property are appraised and bal-

ance adjusted and paid in the same. way.

The parties of the first part also agree that the parties of the second

part shall have the exclusive use and control of the Steamboat “Oakes

Ames,” running between Burlington, Vt., and Plattsburgh, N. Y., for the

term of twenty years from the first day of January, 1871, with the furni-

ture and apparel connected therewith.

The parties of the second part agree to pay to the parties of the first

part therefor at the rate of ten thousand dollars per annum for the period

of this lease, but such payments to be subject to the provisions for pur-

chase hereinafter mentioned as provided in this clause of this contract

payable semi-annually on the first days of January and July in each year,

the first payment to be made on the first day of July 1871.

And the parties of the second part agree to keep said boat in good repair

and return it in like good repair at the expiration of this contract, or its
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equivalent in value. Said boat and furniture shall he appraised when
taken and when returned in the same manner as is provided in respect to

the Rutland Railroad and differences shall be adjusted and paid in the same
way, provided however that the party of the second part shall have the

right to purchase said boat at anytime during the continuance of this

contract at such valuation and appraisal aforesaid put upon it when taken

by them. One appraiser shall be appointed by the party of the first part

and one by the party of the second part and if they disagree they shall

choose a third who shall be disinterested and conversant with the value

of boats, and the decision of a majority of such appraiser shall be final.

If either of the parties fail to perform any of the stipulations agreed to

be performed by them in this contract it shall justify the entire rescision

thereof by the other parties at their option, they first giving the parties in

default thirty days’ notice thereof in writing.

All proceedings which may be necessary to confirm the parties of the

second part and put them into the exclusive control of all the property

mentioned in the foregoing contract shall be completed and the possess-

ion of all such property turned over to the parties of the second part

within thirty days from and after the date hereof.

The wood, lumber, shop stock and like materials (as classified in the

clause respecting the Rutland Railroad) which appertain to the Vermont
Valley, Plattsburgh & Montreal, and Whitehall & Plattsburgh Northern
and Southern Divisions shall be appraised and paid for in the same man-
ner as the same class of property belonging to the Rutland Road.

Whereas, The party of the second part have given to the party of the

first part an order upon the Connecticut River Railroad Company for

such balance as may be due to the party of the second part monthly,

from the business passing over the Vermont Valley Road, not exceeding

thirty thousand dollars monthly on an average, and have also given an
order upon the Cheshire Railroad Company for such balance as may be
due to the party of the second part to the amount of ten thousand dol-

lars per month for the space of two years, and afterwards to the amount
of twenty thousand dollars per month, now it is agreed by the parties

hereto that all money received by the parties of the first part on the or-

ders aforesaid shall be applied free from any claim for interest to the pay-

ment of the rents for the different roads herein specified as the same be-

come due.

The words “or to meet extraordinary expenses for repairs or con-

struction of road bed” in the ninth article of this contract shall be con-

strued to mean expenses for repairs arising from extraordinary freshets

or extensive fires.
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In testimony whereof the Rutland Railroad Company have caused this

Instrument to be signed by their President, John B. Page, thereto duly

authorized, who has hereunto set his hand and affixed the seal of said

corporation, and the Trustees and Managers of the Vermont Central and
Vermont and Canada Railroads have set their hands and seals, all this

thirtieth day of December A. D. 1870.

J. II. Gotjlding,
E. Putnam,

RUTLAND RAILROAD COMPANY,
By JOHN B. PAGE, President, [r,. s.l

THE TRUSTEES & MANAGERS VT.
CENTRAL & VERMONT & CANA-
DA RAILROADS, BY
J. GREGORY SMITH, [l. s.]

JOSEPH CLARK, [L . s.l

WORTHINGTON C. SMITH, [l. s.l

B. P. CHENEY, |l. s.]

> Witnesses.

We the undersigned, committee of the first and second Mortgage Bond-
holders of the Vermont Central Railroad Company, hereby express our

assent to the foregoing contract. .

J. M. PINKERTON,
OTIS DEWEY.

Committee 1st and 2d Mortgage Bonds.



17

SCHEDULE “A. ’

Property Excepted under Article First.

At Bellows Falls.—Dwelling house and lot, occupied by J. Bowtell.

Store and other buildings formerly occupied by Harris, Stone & Co.

At Baetonsville.—Farm, bought of Patrick Mehan, by deed dated

Sept. 6th, 1870. The party of the first part to secure to the parties of the

second part the protection to the road-bed at Bartonsville which the posses-

sion and control of said lands will secure, same as if party of first part had

retained possession and control of the said road.

At Cavendish.—Lots bought of Redfield Proctor and wife. The party

of the second part reserving the right to cut off the -wood, paying therefor

the cost of the same, on the basis of the relative value which the timber

remaining standing bears to the original amount of timber at the time of the

purchase, its location and quality considered, the said value to be appraised

as provided in the foregoing contract.

At Rutland.—Land north of Freight Street, so called, occupied by

Mansfield and Stimson for a Foundry and Machine Shop, it being understood

and provided that should the requirements of the road at any time necessi-

tate the use of said lands, the party of the second part to have the same

rights and powers in respect thereto as were possessed by the party of the

first part before the surrender of the road.

Building and land occupied by Samuel D. Jenness.

Land on which the engine house of “ Washington No. 3 ” (Fire Company),

and office occupied by Dr. Goldsmith, are situated, and south of said engine

house and office buildings to land of Harlem Extension Railroad. The same

provision in respect to the use of the same should the exigencies of the road

require, being here understood, and to be inserted as above contained in

clause relating to land occupied by Mansfield and Stimson.

At Burlington.

—

Stone store and Lake House property east of Railroad

track.

Land upon which is situated the storehouse of Yan Sicklen & Walker;

all the rights now existing to said first party for the entry on and use of said

land in case it should become necessary for the accommodation of the rail-

road, being secured and reserved to the party of the second part.

Land and rights conveyed to George W. Beckwith for the purpose of

building a wharf, under contract dated Sept. 15, 1868, and the water lots

adjoining said wharf, the title to which is in litigation in Chittenden County,

the same reservation of whatever rights said first party may have for taking

possession of the same when necessary for the uses of the party of the

second part, as above specified, in respect to the land occupied by Yan
Sicklen & Walker.

The Water front at Burlington, west of the track and south of G, W.
2
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Beckwith’s wharf, is reserved for the use of the party of the first part,

with proper facilities for passing over the tracks of the Rutland Railroad,

to and from said water front. The above reservation, subject, however, to

the right of the party of the second part to erect wharves or other improved

facilities for increasing the business of said roads.

Land leased to S. Iv. Wells at Chester.

Land leased George F. Hilton and William Miller at Rutland.

Land bought of Evelyn Pierpoint, by deed dated 38th May, 1865.

On the line of the road at various points : Several small houses or build-

ings within the railroad bounds are reserved to the owners of the same.

The Trustees second mortgage bonds, R. & B. R. R. Co., or the Rutland

Railroad Company, having no rights therein.

And any other lots of land from which the wood has been cut off, and the

title thereof remains in the Trustees of the second mortgage bonds.

Correct. .J. GREGORY SMITH,

JOHN B. PAGE.

SCHEDULE “B.”

Contracts referred to in Article Tenth.

Contract with Rensselaer and Saratoga Railroad Company, in regard to

transportation of marble from West Rutland to and from Sutherland Falls

and Rutland, said contract bearing date Oct. 31, 1870
;
said contract to be

carried out in good faith by the party of the second part, and with the Suth-

erland Falls Marble Company.

Contract with Luther Whitney in regard to building docks at Burlington,

as made by L. Barnes in behalf of the Rutland Railroad Company
;
that

part of the contract remaining to be carried out by said Whitney, the party

of the second part are to assume and pay for, according to the terms of said

contract.

Contract with American Telegraph Company, dated Dec. 13, 1864, for

fifty years from 1st day of Dec., 1864.

Contract with the National Express Company, dated Aug. 34, 1865, for

ten years.

Contract with U. S. Government for transportation of the mails.

Contract between Bay State Iron Company and Addison Railroad Com-

pany, dated Sept. 33, 1870, and assented to by the Rutland Railroad

Company.

Contract with H. W. and J. W. Phelps in regard to transportation of

materials for the Addison Railroad, with the understanding that the trans-

portation provided for by said contract shall be furnished by the party of

the second part, and the cost thereof charged to the Addison Railroad.

Contract with the Champlain Transportation Company, dated 33d day of
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June, 1868, and in reference to the termination of the line of said Trans-

portation Company at Plattsburgh, in the State of New York; said con-

* tract to be carried out in good faith by the party of the second part, unless

modified or terminated by the mutual consent of the Champlain Transporta-

tion Company and the party of the second part.

Contract with Webster Wagner, dated, Jan’y 8, 1866, for ten years to run

a line of sleeping cars between Albany or Troy, N. Y.
,
and Burlington.

Contract with O. L. Slader, dated Oct. 1, 1866, in regard to eating house

in station house at Rutland.

Contract with L. Barnes & Co.
,
dated May 23, 1864, concerning the Cham-

plain wharf at Burlington.

The contracts named in the foregoing schedule are assumed by the party

of the Second part, and to be carried out by them in all respects.

The parties of the second part to observe the rights of parties to whom
is conveyed by deed or contract the right to pass and repass the draw at

Burlington.

The party of the second part to assume the insurance now on the Steam-

boat “ Oakes Ames ” from the date of the contract hereto attached.

Correct. J. GREGORY SMITH,
JOHN B. PAGE.

We hereby assent to the lease or contract of the Rutland Railroad and its

property to the Managers of the Vermont Central Railroad Company, but

without, in any manner, affecting the mortgage of its personal property,

and whereof we are Trustees, intending hereby to assent only to a change

of possession of said property under said lease or contract.

January 23d, 1871.

GEO. B. CHASE, ) Trustees Mt’ge.
JACOB EDMUNDS, j May, 2, ’70.

B. T. REED,) Trustee 8 per cent Mt’ge.
S. T. DNNA,

j
’70.

At a meeting of the Directors of the Vermont & Canada Railroad Com-
pany held at St. Albans, on the 5th day of January, A. D. 1871, the follow-

ing preamble and resolution was unanimously passed

:

Preamble. “Whereas, the Trustees and Managers of the Vermont Cen-

tral and Vermont & Canada Railroads, on the 30th day of December, 1870,

entered into a contract with the Rutland Railroad Company, for the use and

control of the Rutland Railroad, and the equipment and other property

connected therewith, and also for the use and control of certain other rail-,

roads under the control of Rutland Railroad Company, and certain property

connected therewith, all which is particularly set forth in the contract

between said Trustees and Managers and said Rutland Railroad, dated Dec.

30th, 1870, before referred to. And whereas, said contract has this day been

laid before the Board of Directors of the Vermont & Canada Railroad Com,



20

pany at a meeting therefor, duly called to consider the subject.” Now,

therefore,

Resolved, “ That the action of said Trustees and Managers in entering into

said contract is hereby approved, and the assent of this company is hereby

given for the approval of the same by order of the court.

The foregoing is a true copy of the vote as passed by the Directors,

and as recorded on the records of this Company.

[SEAL.] Attest, I. W. NEWTON, Clerk,

Vermont & Canada Railroad Company.

Whekeas, The Trustees and Managers of the Vermont Central and Ver-

mont & Canada Railroads, on the 30th day of December, 1870, entered into

a contract with the Rutland Railroad Company, for the use and control of

the Rutland Railroad, and the equipment and other property connected

therewith, and also for the use and control of certain other railroads under

the control of the Rutland Railroad, and certain property connected there-

with. All which is particularly set forth in the contract between said

Trustees and Managers and said Rutland Railroad, dated December 30th,

1870, before referred to.

And whereas, said contract has this day been laid before the Board of

Directors of the Vermont Central Railroad Company at a meeting duly

called to consider the subject. Now, therefore,

Resolved, That the action of said Trustees and Managers in entering into

said contract is hereby approved, and the assent of this company is hereby

given for the approval of the same by order of Court.

Passed unanimously, this fifth day of January, A. D. 1870.

A true copy.

[seal.] Attest, GEO. G. SMITH, Clerk,

Vermont Central Railroad Company.
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NOTICE TO AND ACCEPTANCE OF CONNECTICUT RIVER
RAILROAD.

Vermont Central and Vermont and Canada Railroad, Office of

President and Managers, St. Albans, Vt., Jan. 30th, 1871.

D. L. Harris, Esq., President Connecticut River Railroad Company :

Dear Sir :—A contract for operating and managing the Rutland Railroad,

the Vermont Valley Railroad, the Vermont and Massachusetts Railroad

(between Brattleboro and Grout’s Corner) the Whitehall and Plattsburgh

Railroad (Northern and Southern Divisions) the Plattsburgh and Montreal

Railroad, the Addison Railroad, and the Steamboat “Oakes Ames,” by the

Trustees and Managers of the Vermont Central and Vermont and Canada

Railroads, having been made and concluded by us with the Rutland Railroad

Company—extending for a period of twenty (20) years, from the first day of

January, 1871. Vou will please pay to the order of the Rutland Railroad

Company the monthly balances which may be due from your Company to us

arising from the business passing over the Vermont Valley Railroad, to an

amount not exceeding thirty thousand (30,000) dollars per month on an

average. Said balance to be computed on the business done over said road

from and after January 1st, 1871.

Said payments to be made by your Company monthly, in the due course

of settlement between the roads now in practice, subject however, to be re-

voked by us when we are ousted from the possession of said railroad and

property under any of the terms and stipulations contained in the contract

between us and said Rutland Railroad Company. You will please take re-

ceipts from the Rutland Railroad Company for such payments, which will

be your vouchers for such amounts in settlement -with us.

Very truly yours,

J. GREGORY SMITH,
President Trustees and Managers.

Accepted for Connecticut River Railroad Company, and it is agreed to pay

to Rutland Railroad Company as within provided.

D. L HARRIS,
President.

Seth Hunt,

Treasurer.

Springfield, Mass., February 7th, 1871.



22

NOTICE TO AND ACCEPTANCE OF CHESHIRE RAILROAD.

Vermont Central and Vermont and Canada Railroad, Office of

President and Managers, St. Albans, Vt., Jan. 30th, 1871.

E. Murdock, Jr., Esq., President Cheshire Railroad Company :

Dear Sir A contract for operating and managing the Rutland Railroad,

the Vermont Valley Railroad, the Vermont and Massachusetts Railroad

(between Brattleboro and Grout’s Corner) the Whitehall and Plattsburgh

Railroad (Northern and Southern Divisions) the Plattsburgh and Montreal

Railroad, the Addison Railroad and the Steamboat “Oakes Ames” by the

Trustees and Managers of the Vermont Central and Vermont and Canada

Railroads, having been made and entered into by us with the Rutland Rail

road company, extending for a period of twenty (20) years from the first day

of January, 1871. Tou will please pay to the order of the Rutland Railroad

Company, the monthly balances which may be due from your Company to

us in settlement of traffic accounts, to an amount not exceeding ten thousand

(10,000) dollars per month during the year 1871, to January 1st, 1872. From

and after the first day of January, 1872, you will pay to the Rutland Rail-

road Company or order, from such balances due to us the sum of twenty

thousand (20,000) dollars per month, such payments to be made by your

company monthly, in the due course of settlement between the roads now in

practice, subject however, to be revoked by us, when we are ousted from

possession of said railroad and property, under any of the terms and stipula-

tions contained in the contract between us and said Rutland Railroad Com-

pany. You will please take the proper receipts from the Rutland Railroad

Company for such payments, which will be your vouchers for such amounts

in settlement with us.

Very truly yours,

J. GREGORY SMITH,

President Trustees and Managers.

Boston, February 8th, 1871.

The within order is accepted by vote of the Directors of the Cheshire Rail-

road Company.

E. MURDOCK, Jr.,

President.
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APPROVAL OP CONTRACT BY COURT OP CHANCERY.

Vermont and Canada R. R. Co.
'I

ys. } Franklin County—In Chancery.

Vermont Central R. R. Co. J

To Hon. Homer E. Boyce
,
Chancellor :

Your petitioners, Joseph Clark, J. Gregory Smith, Worthington C. Smith

and Benj. P. Cheney respectfully represent that they are now and for a long

time hitherto have been the Trustees and Managers of the Vermont Central

and Vermont and Canada Railroads, acting as such under the decrees and

orders of the Court in the above entitled cause.

They further represent that they make all the proceedings in said cause a

part of this, their petition, and ask leave to refer to the same in the hearing

hereof.

Your petitioners further represent that on the 36th day of December, A.

D. 1870, they entered into a contract with the Rutland Railroad Company

for the use and control of the Rutland Railroad with its appurtenances and

equipment, and also of certain railroads and property connected therewith

now under control of said Rutland Railroad Company, all particularly set

forth in the contract between the Rutland Railroad Company and the Trus-

tees and Managers of the Vermont Central and Vermont and Canada Rail-

roads aforesaid dated December 30, 1870.

For greater certainty your petitioners annex hereto a copy of said contract

and make the same a part of this their petition, and ask leave to refer to the

same on the hearing hereof.

Your petitioners further represent, that in their judgment the contract

aforesaid will prove exceedingly beneficial to the trust property under their

management, and that increased and enlarged facilities will be offered to the

public by facilitating the connections between the roads aforesaid.

Your petitioners have, however, thought it wise to take the advice of the

Board of Directors of the Vermont and Canada Railroad Company and the

Vermont Central Railroad Company, and also of the advisory committee of

the first and second Mortgage bondholders, appointed as such by the first

and second motgage bondholders of the Vermont Central Railroad to repre-

sent their interests, and on and by virtue of a decree of the Court of Chan-

cery in the above entitled cause at the September Term of said Court in

Franklin County, to wit, on the 19th day of Jan, 1864, and decrees supple-

mental and amendatory thereof, and in pursuance thereof on the 5th day of

January, A. D. 1871, the Boards of Directors of the Vermont Central Rail-

road Company and the Vermont and Canada Railroad Company, and the
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committee of the first and second mortgage bondholders at meetings duly

called and held for that purpose, respectively. Resolved to approve the

action of your petitioners in entering into said contract, and to assent to the

approval of the same by the court.

The contract aforesaid having received the approval of all those having

an interest in the same on the part of your petitioners.

Tour petitioners pray that the action of your petitioners in entering into

said contract may receive the approval of the court, and that they may be

directed to go on and execute the same according to the terms of said con-

tract, and for such further order and direction as to the court may seem

meet.

Dated, St. Albans, in Franklin County, Jan.'5th, 1870.

JOSEPH CLARK,
J. GREGORY SMITH,

WORTHINGTON C. SMITH,

BENJ. P. CHENEY.
By their Solicitor,

B. F. Fi FIELD.

I, J. Gregory Smith, on oath say, the facts set forth in the foregoing peti-

tion are true according to my best knowledge, information and belief.

J. GREGORY SMITH.

Subscribed and sworn to before me, Jan. 5, 1870.

B. F. FIFIELD,

Master in Chancery.

The foregoing petition having been duly filed and presented to me, and it

appearing that the Boards of Directors of the Vermont Central Railroad

Company, and the Vermont and Canada Railroad Company, and the com-

mittee of the first and second mortgage bondholders of the Vermont Central

Railroad, appointed to represent their interests, under and by virtue of a

decree bf the Court of Chancery in the above entitled cause, dated Jan. 19th,

1864, and decrees supplemental and amendatory thereof, have respectively

approved of the contract in said petition mentioned, between the Rutland

Railroad Company and the Trustees and Managers of the Vermont Central

and the Vermont & Canada Railroads, dated Dec. 30, 1870, and have

assented to an order of the court approving of the same.

And it further appearing to the court that a joint management of the

roads under the control of new Trustees and Managers, with the Rutland

Railroad and the railroads now under their control, is necessary in order to

the judicious and economical management of all said roads ; that such joint

management will reduce expenses, facilitate connections and otherwise pro-

mote the interests of the public, and to this end it appearing that said con-

tract is a fair and equitable one, and that the same will be beneficial to the
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'trust property under the, control and management of the Trustees and Man-

agers of the Vermont Central and Vermont & Canada Railroads.

It is now here ordered and decreed that the action of said Trustees and.

Managers in entering into said contract is hereby approved, ratified and

confirmed, and they are heaeby directed to go on and execute the same

according to the terms of said contract
;
the liabilities increased by said

Trustees and Managers under said contract being, and the same is hereby

declared to he a charge upon the trust property, and the earnings thereof

under the management of said Trustees and Managers.

Done in Court, this 5th day of Jan., 1871.

HOMER E. ROYCE,
Chancellor.

'The foregoing drawn pursuant to Chancellor’s order.

B. P. Pifield, Solicitor.
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ASSIGNMENT OF LEASES TO VERMONT CENTRAL AND VER-
MONT & CANADA RAILROADS.

This Indentuee, made this 30th clay of January, A. D. 1871, by and between
the Rutland Railroad Company, existing under the authority of the
Legislature of this State of the first part, and the Trustees and Man-
agers of the Vermont Central and Vermont and Canada Railroads of the
second part.

Witnesseth—That whereas the Whitehall and Plattsburgh Railroad Com-

pany, by their lease bearing date the 26th day of September, 1870, did lease-

the said party of the first part all that part of the Whitehall and Plattsburgh

Railroad extending from the village of Port Henry to Ticoncleroga, N. Y.,

to where it may intersect with the Addison Railroad (in process of construc-

tion) when completed with its appurtenances.

And whereas, the Verrnont and Massachusetts Railroad Company, by their

lease bearing date the 1st day of December, 1870, did lease the said party of

the first part all that part of its railroad and appurtenances extending from

Grout’s Corners (so called in Massachusetts) to its point of connection with

the Vermont Valley Railroad at Brattleboro, Vermont.

And whereas, the Addison Railroad Company by their lease bearing date

the 7th day of December, 1870, did lease to the said party of the first part

their railroad as it may be constructed and completed, extending from

near Whiting Station, so called, to the State Line near Larrabees Point, so

called with its appurtenances.

And whereas, Alexander Hamilton, Gouveneur Morris and Hugh Henry
as Trustees, by their lease dated the 12th day of May, 1865, did lease the Ver-

mont Valley Railroad, extending from Bellows Falls to Brattleboro, Vt.

with its appurtenances, &c., to John B. Page and Edwin A. Birchard, and

who, on the 23d day of January, 1871, assigned and transferred all their

right and title thereto for the unexpired term thereof to the said party of

the first part.

And whereas, the Montreal and Plattsburgh Railroad Company by their

contract, dated the 23d day of January, 1871, and made and entered into

with the said party of the first part, did agree that the said party of the first

part, or its assigns, should have the exclusive use, possession, management

and control of their, the said Montreal and Plattsburgh Railroad Company’s

Railroad and property, extending from Plattsburgh, N. Y., to Province

Line, so-called, vrith its appurtenances.

And whereas, the said Montreal and Plattsburgh Railroad Company has,

by its said contract dated the said 23d day of January, A. D. 1871, contracted

with the said party of the first part, and assigns, to run and operate for

them, that part and division of the Whitehall and Plattsburgh Railroad that

lies between the point of junction of said Road wdth said Montreal and

Plattsburgh Road in the village of Plattsburgh and the Ausable River in the

State of New York, of which Railroad property and appurtenances the said

Montreal and PlattBburgh Railroad Company has a lease from said White-
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hall and Plattsburgh Railroad Company, dated the 1st day of May, 1869,

copies of which several leases and contracts are annexed hereto and made a

.part hereof.

Now the said party of the first part in consideration of the promises and

agreements made and entered into by the said parties of the second part, and

'contained in their contract with the said party of the first part, which is -

dated the 30th day of December, 1870, which is also referred to and made a

part hereof, hath and by these presents do assign, transfer and set over to

said parties of the second part, the aforesaid several leases and contracts,

together with all right, title, interest and claim to the said named terms of

years unexpired under said leases or either of them, as well as all interests,

rights and privileges acquired and existing under or by virtue thereof, to

said Railroads their real and personal property, or their management and

control; but nevertheless, subject to the terms and conditions expressed and

set forth in said several leases and contracts which the said parties of the

second part, as Trustees and Managers aforesaid are to perforin and fulfill,

during the remainder of said unexpired terms of years, according to the true

intent and meaning of said leases and contracts, except as to the rents

reserved, which said parties of the second part are to pay to said party of the

first part, as stipulated and provided In the aforesaid contract, made a part

hereof, and dated the 30th day of December, 1870, aforesaid,

To have and to hold the same to them, the said parties of the second part,

then- successors and assigns, for and during the residue and remainder of

said terms and yet to come as aforesaid
;
and in as beneficial a manner as the

said party of the first part might have held, enjoyed, possessed and managed

the same if this indenture of assignment had not been made or executed.

Provided
,
and it is hereby further agreed by the respective parties hereto,

that this indenture shall be subject to the terms and stipulations expressed

in the aforesaid contract dated the 30tli day of December, 1870—and that in

•case the said party of the second part shall neglect or fail to perform any of

the promises and undertakings on their part to be done and performed, or to

pay the said party of the first part the rents specified and reserved as speci-

fied in said contract of December 30, 1870, in respect to all or either of said

Railroads therein named, and their property, for the period of thirty days

after the same should be done, performed and paid, that then and in that case

the said party of the first part, or their successors and assigns, in and to said

Railroads, including the Rutland Railroad, their appurtenances, property,

real and personal, and may re-enter therein, and each of said Railroads and

property, and every part thereof, and re-possess and enjoy the same as fully

and amply as if this indenture and said contract had not been made, any-

thing contained herein or in said contract to the contrary notwithstanding,

and the said parties of the second part agree that on the expiration of this

contract, or other determination of the same, as above provided, that they,

their successors or assigns shall and will peaceably yield up and surrender
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thereof in good condition, repair and preservation and suitable for immediate

use, with the business thereof unimpaired by any act of theirs,, their suc-

cessors or assigns. And, provided further, and it is agreed that if said par-

ties of the first part shall be un ible to secure said parties of the second part

the control and management of the Whitehall and Plattsburgh Railroad or

its two divisions contemplated in the contract of December 30, 1870, between

the parties hereto in consequence of legal proceedings instituted by other

parties preventing it, said parties of the first part shall not. be held liable

for such failure, nor shall it effect said contract in any other respect,

or the rents payable thereunder in respect to any other road or property

therein referred to
;

provided, however, and it is expressly understood

and agrred that if from any cause the said party of the second part shall

be ousted from the possession and management of said Plattsburgh

and Whitehall Railroad in its Southern Division then, and in that case,

the said party of the second part shall from the time when they shall be

so ousted, from thenceforward be relieved at their option of the payment
of rent provided in the contract of December 30, 1870, for the Addison

Railroad.

RUTLAND RAILROAD COMPANY.
' By J. B. Page, President. [seal.]

In presence of

J. Prout,

E. Putnam.

The undersigned parties of fhe second part to the foregoing Indenture,

assent to and accept the same upon the terms therein expressed, and agree as

Trustees and Managers aforesaid, to perform and fulfill the same on their

part, according to the true intent and meaning therof.

Witness our hands the day and year above written.

The Trustees and Managers Yt. Central and Vt. and

Canada Railroad, by

J. GREGORY SMITH. [seal.]

JOSEPH CLARK. [seal.]

WORTHINGTON C. SMITH, [seal.]

B. P. CHENEY, [seal.]

In presence of

J. Prout,

E. Putnam.

Rutland, ss : At Rutland, in said County, on the 7th day of February,

A. D. 1871, appeared the said Rutland Railroad Company by John B. Page,

President, and their agent authorized in that behalf, and acknowledged the

foregoing instrument to be the free act and deed of said Corporation.

Before me,
J. PROUT,

Master in Chancery.
Duly Stamped.
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LEASE OF BRANCH OF VERMONT & MASSACHUSETTS RAH,,

ROAD TO RUTLAND RAILROAD COMPANY.

This Indenture, made the first day of December, one thousand eight hundred
and seventy, between the Vermont and Massachusetts Railroad Com-
pany, a corporation existing by the laws of the States of Massachusetts,
and Vermont, of the first part, and the Rutland Railroad Company, a
Corporation existing by the laws of the State of Vermont of the second
part.

Witnesseth,—Whereas, it is believed to be for the advantage of the public:

and of both parties hereto, that a part of the railway of the party of the

first part should be managed and operated for the period of this lease by the

party of the second part.

Now therefore, these presents, witness, that the parties hereto in consider-

ation of the premises and of the several provisions hereinafter contained, for

the benefit of each respectively, do hereby mutually covtnant, promise, con-

tract and agree to and with each other as follows, to wit. :

First .—Said party of the first part hath demised, leased and rented, and

doth by these presents demise, lease and rent, for the period of fifteen years

from and after the first day of December, A. D. one thousand eight hundred

and seventy, unto said party of the second part, and its successors, so much
of the railway of the party of the first part as extends from the junction of

its main road at Grout’s Corner, in the town of Montague, in the State of

Massachusetts, with the Brattleboro Branch, so called, and thence to its

point of connection with the Vermont Valley Railroad in the town of

Brattleboro, in the State of Vermont, together with the lands on which said

railway is located within said terminal points, and the franchises and privi-

leges in connection therewith, or which are appurtenant thereto, with the

turnouts, depot grounds, depots, stations, superstructures, erections, water,

water rights and fixtures used therewith and belonging thereto, and the

lands and premises on which the same are situate and standing, now used

by, belonging to, and otherwise appertaining to said road (excepting so far

as the exclusive use of the same is hereinafter qualified.)

Yielding and paying rent therefor at the office of the Treasurer of the

party of the first part, and to said Treasurer, an annual rental as follow's,

-yz. : For the first five years from the first day of December, one thousand

eight hundred and seventy, at an annual rental of forty-two thousand dol-

lars, said rent is payable in equal monthly instalments at the rate aforesaid.

For the second five years from the first day of December, one thousand

eight hundred and seventy-five, at an annual rental of forty-eight thousand

dollars
;
said rent is payable in equal monthly installments at the rate afore-

said; and for the third five years from the first day of December, one thou-

sand eight hundred and eighty, at an annual rental of fifty-four thousand
dollars, said rent is payable in equal monthly installments at the rate afore-

said, and the rent for each month shhall be due and payable on the last day
of the succeeding month for which said rent is due.
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Provided, nevertheless, that if the rents above reserved or any part thereof

or that part of the taxes hereinafter named, shall be behind or remain unpaid

for sixty days from and after the days or times when the same are due and

payable, or if default shall be made in the performance if any of the cove-

nants herein contained to be kept, paid or performed, for the benefit of the

party of the first part, then and from thenceforth, it shall be lawful for said

party of the first part, its successors or assigns, upon said demised promises

and every [part thereof, wholly to re-enter and remove all persons therefrom

without process of law, and the same to have again, repossess and enjoy, as

in its first and former estate, anything herein contained to the contrary not-

withstanding
;
and this Indenture and all the provisions therein contained

may, at the option of said party of the first part, thereupon be declared,

to be, and the same shall thenceforth be forfeited, except so far as to enable

the party of the first part to collect the rent up to the time when the party

of the first part shall thus re-enter upon, repossess and enjoy the said

demised premises upon such forfeiture
;
and also, except so far as any

right for damages may have accrued or existed by reason of the non-perform-

ance of any of the covenants of this indenture.

And, said party of the second part does covenant and agree to and with

the party of the first part, its successors and assigns, that said party of the

second part, shall and will monthly, during the continuance of said term,

well and truly pay or cause to be paid to said party of the first part, its suc-

cessors or assigns, in the manner aforesaid, the rent herein reserved, on the

days and in the manner herein limited and prescribed, without deduction,

fraud or delay, according to the intent and meaning of these presents—and

said party of the second part also agrees that it will pay all taxes, whether

federal, State or local which may be levied on that part of the premises

herein demised, which are situate in the State of Vermont, and also all taxes

lawfully imposed upon any business or traffic transacted by said party of the

second part on the said leased railway.

Said party of tlie-second part agrees that it will at all times and at its own
cost, keep all buildings and bridges on the property herein demised, insured

for an amount as near to their value as may be, and in case of their injury

or destruction by fire, will apply the amount received from such insuranc#

to repairing or replacing the same. And if any difference shall arise between

the parties as to the amount of insurance required on any building or struct-

ure, the same shall be determined by a majority of the arbitrators herein-

after provided for, whose decision shall be final.

Said party of the second part agrees that it will at all times during the

continuance of this Indenture keep and maintain said railway and other

estate herein demised and all things appertaining to the same, and all things

pertaining to the rights and uses of the public connected therewith, in as

good order, repair and condition as when received, and will, at the expira-

tion or other determination of the term hereby granted, surrender said rail-
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road and other estate, or the renewals or substitutions for the same, in as'

good order, state and condition as when received, hut said party of the sec-

ond part shall not he liable for the general depreciation of station houses,

buildings and bridges, from lapse of time, apart from the general use of the

same for railroad purposes. Also, provided, that in case of partial injury to

the bridges, abutments, or culverts of the railway herein demised, to the

amount of fifty dollars or more, by wind, flood or Are, or the total destruc-

tion of them or either of them by the same cause, and in either case without

any fault or negligence of the party of the second part, then said party of

the second part shall proceed at once to repair or replace the same, under the

direction of the party of the first part, and said party of the first part hereby

agrees to pay the actual cost of such repairs or replacement.

Said party of the second part shall and will at all times during the con-

tinuance of this Indenture indemnify and keep indemnified and harmless the

party of the first part from all costs, suits, expenses and damages which the

party of the first part may sustain or incur by reason of any default or fail

ure of the party of the second part, its grantees or its agents in the opera-

tion, use or management of said railway and demised premises, or any part

thereof, or by its omission to do or perform any act or thing required by law

to be performed by the party of the first part.

Said party of the second part will continue to do, during the continuance

of this Indenture, every act and thing that may he by law required of or

obligatory upon it, or said party of the first part, in respect to the operation,

condition, maintenance and use of the railway and estate herein demised,

including the rendition of all accounts and reports that shall be by law re-

quired
;
either making and returning the same to the authorities of the States

of Vermont and Massachusetts severally, or furnishing all the data in its

possession to enable the party of the first part to make the same
;
in all cases

as the law shall require in the premises.

The party of the first part agrees that it will do and perform all acts, mat-

ters and things, on the request of the party of the second pax-t, which are

lawful and consistent with the rights of the party of the first part and its

duty to the public, and which shall be proper and necessary to the due pro-

tection and preservation of the estate hei’ein let and demised to the party of

the second paid and the preservation of its business so as to carry into effect

the true intent and meaning of this Indenture
;
and in default thereof, that

the same may he done by said party of the second part, so far as it can law

fully do the same, and as the act of said party of the first part.

The party of the second part agrees that in operating said leased railway,

it will furnish the public, at least as good facilities, both in its passenger and

freight departments as are now enjoyed by the public or by private.persons

upon or in connection with said leased estate.

Inasmuch as differences of opinion may hereafter arise between the par-

ties hereto as to the condition of the railway and estate hei-ein demised at the
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present time and during the time covered by this Indenture, and whereas,

questions may arise between the parties as to the lawful and proper con-

struction of this Indenture, and the things to be done or omitted to he done;

by its terms, it is agreed that either party may demand that these matters be

submitted to arbitration, and it shall be done, and thereupon if such parties

cannot agree upon arbitrators, application may be made to the Court

for the County of Windham, in the State of Vermont, or to a judge

of the Supreme Court of the State of Massachusetts, due notice of said appli-

cation having been given, said Court may appoint three arbitrators to whom
the matter shall be submitted and the written award of either two of said

.arbitrators shall be final and conclusive on both parties.

And alt, is agreed by both parties that, directly after the execution of this

Indenture, arbitrators shall proceed to inspect the estate herein demised and

report such inspection as desired by the parties hereto, the expense of such

inspection to be borne by both parties in equal proportions.

And it is agreed that all business destined to and from Worcester, Provi-

dence and Boston or other stations South and East of those cities, originated

between said points and Bellows Falls, shall be delivered by the parties

hereto to each other at Grout’s Corner for transportation to its destination.

And said party of the second part agrees that it will carry out in good

faith the existing contract of the party of the first part with the Cheshire

Railroad Company, or any similar contract hereafter to be made with said

Company, and will not compete with them for business bound for Fitchburg

or beyond that point, in violation of the terms of said contract or this in-

denture.

And it is agreed by the parties of the first and second parts, that the party of

the second part is to be entitled jointly with the Connecticut River Railroad

Company to the use of land and buildings, at South Vernon Station, owned by

said party of the first part and said Connecticut River Railroad Company,

on the terms and conditions set forth in a declaration of rights and owner-

ship of property at South Vernon Station, executed A. D. one thousand

eight hundred and fifty-five, by Thomas Whittemore, President of the Ver-

mont and Massachusetts Railroad Company and D. L. Harris, President of

the Connecticut River Railroad Company, to which document reference may
be had for a more particular explanation of the contract. And it is further

agreed that all lands at South Vernon Station, -which are owned solely by

the party of the first part, and are not included in terms in the declaration

above named, are covered by and leased to the party of the second part in

this indenture.

And it is further agreed that neither the premises occupied by the Brattle-

boro Gas Company with the approaches thereto, nor a farm in said Brattle-

boro recently purchased by said party of the first part, are intended to be

demised or are demised by this indenture but are hereby expressly excepted

therefrom.
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And it is further agreed by both parties that the station houses, engine

house, water tanks and turn-outs at Grout’s Corner, are to be used by the

parties of the first and second part and by the New London Northern Rail-

road Company, conjointly, said party of the second part paying a reasonable

proportion of the station expenses, including repair of buildings, turn-table,

water-works and fixtures, during the continuance of this lease.

This indenture is made subject to the ratification and approval of the

Corporation party of the first part at a meeting lawfully called for that pur-

pose, and also provided, the authority of the Legislature of Massachusetts

shall be procured if necessary.

THE VERMONT & MASSACHUSETTS RAILROAD COMPANY,
By D. S. Richardson", President, [seal.]

RUTLAND RAILROAD COMPANY,
By J. B. Page, President, [seal.]

In presence of

Wm. H. Hill,

Franklin Poor.

Commonwealth of Massachusetts, Suffolk, ss : December 14th, 1870.

Personally appeared D. S. Richardson, President Vermont and Massachu-

setts Railroad Company, and acknowledged the foregoing instrument to be

the free act and deed of the Vermont and Massachusetts Railroad Company.

Before me,

WM. H. HILL,

Justice of the Peace.
Duly stamped.

3
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LEASE OP THE VERMONT VALLEY RAILROAD TO BIRCHARD
AND PAGE.

This Indenture, made this 13th clay of May, A. D. one thousand eight
hundred and sixty-five, between Alexander Hamilton, junior, Gouver-
neur Morris, and Hugh II. Henry, Trustees of the Vermont Valley
Railroad, parties of the first part, and John B. Page, of Rutland, Ver-
mont, and E. A. Birchard, of Boston, Massachusetts, parties of the
second part.

1Vitnesseth That the said parties of the first part, for and in considera-

tion of the rents, covenants and agreements hereinafter mentioned, reserved

and contained on the part and behalf of the said parties of the second part,

their executors, administrators, and assigns, to be paid, kept and performed,
by virtue and in pursuance of the power and authority hereinafter recited,

as follows : By virtue of an Indenture of Mortgage upon the Vermont
Valley Railroad, its implements, equipments and furniture, in trust to

Gouverneur Morris, Robert Schuyler and Elihu Townsend, executed and
delivered On the twenty-fourth day of December, one thousand eight hun-
dred and fifty, and also by virtue of another Indenture of Mortgage upon
the said Vermont Valley Railroad, its railways, fences, bridges, rights, real

estate and rolling stock, in trust to the said Gouverneur Morris, Robert
Schuyler and Elihu Townsend, executed and delivered on the fourth day of
August, one thousand eight hundred and fifty-one, the said Robert Schuyler

having been heretofore removed, by due process of law, from the trust created

in each of said mortgages, and having since departed this life, and the said

Elihu Townsend having also, since said time, departed this life, and the saicl

Alexander Hamilton, junior, and Hugh H. Henry, having been duly
appointed the successors, in each of said trusts, to and in the place of the

said Elihu Townsend and Robert Schuyler, by the Chancellor of the State

of Vermont, in the year one thousand eight hundred and fifty-five, and also

by virtue of a certain deed of surrender, made, executed and delivered on
the eleventh day of September, one thousand eight hundred and fifty-five,

by the said Vermont Valley Railroad Company, to Gouverneur Morris,

Alexander Hamilton, junior, and Hugh H. Henry, Trustees, reciting the

execution and -delivery of each of the aforesaid mortgages, and a resolution

of the stockholders of the said Vermont Valley Railroad Company, author-

izing and requiring the directors of said Company to make such surrender,

whereby the said Vermont Valley Railroad Company did grant, surrender

and yield up to the said Trustees, as aforesaid, the said Vermont Valley

Railroad, its real estate, rights, privileges and appurtenances, as described

in said mortgages, together with all the locomotives, engines, cars, equip-

ments, furniture, and property of every kind belonging to or in possession

of said company, to have and to hold the same to them, the said Gouver-
neur Morris, Alexander Hamilton, junior, and Hugh H. Henry, Trustees as
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aforesaid, and their successors in said trust, to the end and intent that the

estate and property thereby surrendered might be actually possessed, occu-

pied, run, held and used by said Trustees, and the income and profits thereof

appropriated according to the terms of the said mortgages, which said deed

was recorded in the office of the Clerk of Windham County, in the State of

Vermont, on the first day of October, 1855, and also by virtue of the power

and authority of a decree of the Chancellor of the State of Vermont, in an

action brought by Gouverneur Morris, Alexander Hamilton, Jr., and Hugh

IT. Henry, Trustees, against the Vermont Valley Railroad Company, made

on the second Tuesday of September, one thousand eight hundred and sixty-

four, at a Court of Chancery, held for the State of Vermont, at Newfane,

within and for the County of Windham, whereby, among other things, i

was decreed by said Court that the said Morris, Hamilton and Henry, or

their successors in said trust, should have the exclusive possession, control

and management of the said Vermont Valley Railroad, its franchise and

property, until the payment of the bonds secured to be paid by the first

hereinbefore mentioned mortgage and the accruing interest thereon, together

with the expenses of said Morris, Hamilton and Henry, in and about said

suit (which said bonds have never been paid, nor any part of the same) and

by virtue of all and every other power and authority for that purpose

vested in the said parties of the first part, in their office as Trustees of the

said Vermont Valley Railroad Company, or under the aforesaid mortgages

or decree, or otherwise, as Trustees, (the power to execute this instrument

not being personal to the said parties of the first part, but hereby expressly

limited to their authority as Trustees as aforesaid,) have demised, granted

and to farm letten, and by these presents do demise, grant, and to farm let

unto the said parties of the second part, their executors, administrators and

assigns, the said Vermont Valley Railroad from Brattleboro to Bellows

Falls, in the said State of Vermont, together with all and singular the real

estate upon which the said road is constructed and built, which is used,

reputed and taken as part and parcel thereof, together with all and singular

the liberties, privileges and franchises of the said Railroad, and all the

depots, station houses, turn-outs, machine shops and machinery, as the same

are possessed by the said parties of the first part, under the mortgages and

deed of surrender hereinabove referred to, as well as of the aforesaid decree

of the Court of Chancery of the State of Vermont, and also all the real

estate acquired or possessed by said Trustees, at Bellows Falls or elsewhere,

appurtenant to said Railroad, and all the right, so far as said Trustees can

grant the same by this Indenture, under the charter of said company, or by

the laws of Vermont now in force, or which may hereafter be enacted, and

all rights and benefits of contracts now existing with other roads connecting

with said Vermont Valley Railroad, or other persons or corporations, and

subject to the same whether by way of lease or otherwise, and all the
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rolling stock of said Vermont Valley Railroad, including cars, locomotives,

machinery tools, and materials on hand, fonning a part of the capital stock
of said Railroad.

To have and to hold the above mentioned and described premises, hereby
demised, with the appurtenances, rolling stock and property as aforesaid,
unto the said parties of the second part, their executors, administrators and
assigns, from the first day of June, A. D. 1865, for and during, and unto
the full end and term of ten years thence next ensuing, and fully to be com-
plete and ended, yielding and paying therefor unto the said parties of the
first part, their successors or assigns, yearly, and every year during the term
hereby granted, the yearly rent, or sum of sixty-thousand dollars, ($60,000,)
lawful money of the United States of America, in equal monthly payments
of five thousand dollars ($5,000) each, to wit.: such payments to be made
for each month on the twenty-fifth day of the month next succeeding.
Provided always, nevertheless, that if the rent above reserved, or any part
thereof, shall be behind, or unpaid on any day of payment whereon the
same ought to be paid as aforesaid, or if default shall be made in any of the
covenants, clauses, or agreements herein contained, on the part and behalf
of the said party of the second part, their executors', administrators or
assigns, to be paid, kept and performed, then and from thenceforth it shall
and may be lawful for the said parties of the first part, their successors or
assigns, into and upon the said demised premises and property and every
part thereof, wholly to re-enter and the same to have again, repossess and
enjoy as in their first and former estate, anything hereinbefore contained to
the contrary thereof in anywise notwithstanding.
And the said parties of the second part for themselves and their executors,

administrators and assigns, do covenant, promise and agree to and with the
said parties of the first part, their successors and assigns, by these presentsm manner and form following : that is to say, that the said parties of the
second part, their executors, administrators and assigns, shall and will,
yearly, and every year during the said term hereby granted well and truly’
pay or cause to be paid, unto the said parties of the first part, their suc-
cessors or assigns, the said yearly rent above reserved, in monthly payments,
on the days and in the manner limited and prescribed as aforesaid for the
payment thereof without any deduction, fraud or delay, according to the
true intent and meaning of these presents. And that they, the .said parties
of the second part, their executors, administrators or assigns, shall and will,
at their own proper costs and charges bear, pay and discharge all such taxes,’
duties and assessments, and impositions of every nature and kind, both ordi-
nary and extraordinary as shall or may, during the said term hereby granted,
be charged, assessed or imposed upon the said demised premises, or any part
or parts thereof, and that they, the said parties of the second part, their
executors, administrators or assigns shall and will, at their own proper costs
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every part thereof with the appendages, fences, enclosures, depot houses

and all other appurtenances, in the state and condition of good and suffi-

cient repair and preservation, for all the uses and purposes of a railroad,

and that neither the said parties of the second part, nor their executors,

administrators or assigns, will assign, transfer or set over these presents for

the whole or any part of the said term hereby demised, without the previous

consent and approbation of the said parties of the first part, their successors

or assigns, for that purpose first had and obtained in writing, but this pro-

hibition shall not apply to an underletting, and that on the last day of the

said term, or other sooner termination of the estate and demise hereby

granted, they, the said parties of the second part, their executors, adminis-

trators or assigns, shall and will, peaceably and quietly, leave, surrender and

yield up unto the said parties of the first part, their successors or assigns, all

and singular the said demised premises, including fences, inclosures, depot

houses and all other appendages and appurtenances in a state and condition of

good and sufficient repair and preservation, fit and proper in all respects for the

immediate and continued uses and purposes of a railroad, and with the business

of said Railroad unimpaired by any wrongful act of the lessees. And the said

parties of the first part for themselves and their successors, do, by these

presents, covenant promise and agree, to and with the said parties of the

second part, their executors, administrators and assigns, in manner and form

following : that is to say, that the said parties of the second part, their exec-

utors, administrators and assigns, paying the said yearly rent above reserved,

in monthly payments as above provided, and keeping, performing and fulfill-

ing all and singular the covenants, clauses and agreements herein contained,

on the part and behalf of the said parties of the second part, their execu-

tors, administrators and assigns, to be kept, performed and fulfilled. They

,

the said parties of the se«ond part, their executors, administrators and as-

signs, shall and may at all times during the said term hereby granted, peace-

ably and queitly have, hold, use, occupy, possess and enjoy all and singular

the said demised premises, and the fare, freight, income, revenue and pro-

fits thereof, without any maimer of let, suit, trouble, molestation or hinder-

ance of or from the said parties of the first part, their successors or assigns,

or anv other person or persons whomsoever lawfully claiming, or to claim

the same by, from or under said parties of the first part. And that the said

parties of the first part, their successors or assigns shall not, and will not,

during any part of the said term, use, or in any manner employ t{ieir said

railroad as a railroad, or any part thereof, or take the profits, avails, or other

proceeds thereof, except only the rent aforesaid
;
and in case, by legal pro-

ceedings instituted by any of the bondholders represented by said Trustees,

the lessees shall be deprived of the possession of the said railroad, and the

use thereof, the said rent shall be abated and cease during the period of such
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dispossession. The said parties of the second part to give notice of the in-

stitution of any such proceedings forthwith to the said parties of the first

part.

And it is further covenanted and agreed by and between the parties to these

presents, that if the rent herein reserved, or any monthly installment there-

of, be not paid within sixty days after the expiration of the month for

which it is due and payable, the said party of the first part, may at their

election, re-enter and take possession of the said railroad, as hereinbefore

provided
;
or if the said parties of the first part shall elect to collect the

said rent from the lessees, or the sureties of the said parties of the second

part, to secure the faithful performance of the covenants of this Indenture,

,to recover the amount of said rent so due after the expiration of notice, in

writing, of thirty days, to said sureties, of the default in said payment, at

which time the right of them against said sureties shall become absolute, or

the said parties of the first part may recover the said rent so due against the

said lessees personally, and in case the said parties of the first part shall

elect to re-enter upon the said Railroad for any failure in the payment of
'

rent as aforesaid, the said parties of the second part covenent and agree to

deliver to the said parties or the first part, all the rolling stock of said Rail-

road at the Bellows Falls station within ten days after notice to deliver the

same, or in default of the same, the said parties of the first part may take
into their own possession said stock or any part thereof, wherever the same
may be found, or at their election may recover from said parties of the

second part, or their sureties, or from either of them, the value of said

stock as appraised in the manner hereinafter provided, or at its actual value.

And it is further covenanted and agreed, by and between the parties hereto,

that a survey and examination of the condition of said Railroad shall be
made at the commencement of the term hereby demised, by two competent
persons, one to be selected by each of the parties hereto, and in case of
difference between said two persons so selected, an umpire to be selected by
them whose decision and report shall be conclusive, who shall examine said

railroad, its roadway and superstructure, together with its bridges and
station houses, and make their report of the same, in writing, to each of the
said parties, and that a like examination shall be made at the end of each
year during said term, by persons to be chosen in the same manner as herein-
before provided, who shall report thereon in writing to each of said parties.

And the said parties of the second part for themselves, their executors,
administrators and assigns do covenant and agrge to and with the said parties

of the first part, their successors and assigns, that the said roadway, includ-
ing eveiy part of its superstructure, shall be kept and maintained,
and returned at the expiration of said term in as good order, repair,

and condition, as when the same is delivered, the same to be determined
by the report of the aforesaid persons so appointed to survey and examine
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the same as aforesaid, excepting, however, therefrom, the station houses

and bridges on said railroad, which the said parties of the second part

are to maintain in good repair, hut are not to be liabie for general deteriora-

tion that arises from lapse of time, apart from the use of the same.

And it is further agreed that, in case any claim for damages or a recovery

for the same be made or had against the said parties of the first pait for the

acts or omissions of the said parties of the second part, or their servants, by

reason of the operating of said railroad or otherwise in relation thereto, the

said parties of the second part agree to indemnify the said parties of the

first part, and to hold them harmless from the same.
•

And the said parties of the second part for themselves, their executors,

administrators and assigns, do, by these presents, accept this demise, subject

to all the requirements of the laws of Vermont applicable to the said rail-

road, now existing, or which may be enacted during said term, as well as all

contracts and engagements now existing between the said parties of the first

part as Trustees of the said railroad, whether made by said Trustees or by

the said company before their appointment as such Trustees, and all other

parties, copies of which contracts are to be furnished to the said parties of

the second part, with the delivery of these presents, or within sixty days

thereafter.

And it is further agreed
,
by and between the said parties, that in case of

the partial injury to the bridges of said railroad, to the amount of one hun-

dred dollars or over, in each case, or their total destruction by freshets,

without any fault or negligence of the said parties of the second part con-

tributing thereto, said parties of the second part shall repair or replace the

same without delay, under the general direction of the said parties of the

first part, they, the said parties of the first part, hereby agreeing to pay the

costs and expenses of such repairs or replacing.

And it is further agreed, by and between the parties hereto, that an inven-

tory of the rolling stock and all personal property hereby included in this

Indenture of lease as forming part of the capital stock with the value

thereof, shall be made at the beginning of the said term in duplicate, and a

copy thereof delivered to each of said parties, and that at the expiration of

said term the said parties of the second part shall return rolling stock and

personal property of like value and character, or pay its equivalent in

money to the said parties of the first part, the option to pay in money to be

declared by the said parties of the second part, in writing, six months before

the expiration of said term, and the payment thereof to be made immedi-

ately upon the expiration of said term.

And the said parties of the second part further agree to keep the station

houses and bridges of said road insured for an amount as near to their value

as may be, and in case of injury to or destruction of them by fire, to apply

the amount of such insurance to repairing or replacing the same.
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In witness whereof, the parties hereto have hereunto interchangeably set
their hands and seals the day and year first above written.

ALEX. HAMILTON, Jr., Trustee, &c. [seal.]

G. MORRIS, Trustee, &c. [seal.]
HUGH H. HENRY, Trustee, &c. [seal.]

EDWIN A. BIRCHARD. [seal ]

JOHN B. PAGE. [seal!]
Sealed and delivered in the presence of

Madison Stout,

Levi Underwood.

State of Vermont, Windham County, ss: At Rockingham, this 36th
day of May, A. D. 1865, personally appeared before me, Alex. Hamilton,
Jr., G. Morris, Hugh H. Henry, Edwin A. Birchard and John B. Page, the
signers and sealers of the above written instrument, and acknowledged the
same to he their free, voluntary act and deed.

LEVI UNDERWOOD,
Master in Chancery.

Duly Stamped.

~The le
?f

e °£ VermontValley Railroad Company to the Rutland Rail-

tWnf !^
pany

?t
te

,
r

.

th®'expiration of the foregoing lease, and the assignmentthereof as provided m the contract, is duly authorized and executed! but isnot at hand to include m this Appendix.
’
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ASSIGNMENT OF LEASE OF VERMONT VALLEY RAILROAD TO
RUTLAND RAILROAD COMPANY.

This Indenture, made this 23d day of January, A. D. 1871, by and between
John B. Page of Rutland, Vt., andEdwin A. Birchard of Boston, Mass.,
parties of the first part and the Rutland Railroad Company, party of the
second part.

Witnessetli—That the said parties of the first part, in consideration of the

promises and agreements herein contained and entered into by the party of

the second part, hath and by these presents doth, assign, transfer and set

over to the said party of the second part a certain lease, executed by Alex-

ander Hamilton, Gouverneur Morris and Hugh H. Henry, Trustees, to them

the said party of the second part of the Vermont Valley Railroad, its appur-

tenances and property therein described, which lease is dated the 12th day of

May, 1865, and is recorded in Windham County Clerks Office inVol. 6 of

Records of Deeds and Executions, and on pages 55-64, to which record ref-

erence is hereby made for a further description of said lease and said Rail-

road and property, together with all our right, title and interest in and to

said Railroad and property, and term of years remaining unexpired under

said lease, which we now have, or own or may have in and to the same
;
but,

nevertheless, subject to the terms and conditions expressed and contained in

said lease, which the said party of the second part during the remainder of

said unexpired term, are to perform and fulfil in every respect as to said

Railroad and the personal property delivered under this assignment
;
and will

pay in addition to the rent reserved in said lease, to the parties of the first

parts or their assigns, the sum of four hundred sixteen dollars and sixty-

seven cents (416 67) monthly during the remainder of said unexpired term,

and payable as the rent under said lease becomes due and payable.

To have and to hold the same to the said party of the second part their

successors and assigns, as aforesaid, for and during the remainder of said

lease.

And the said party of the second for themselves, their successors and

assigns, covenant to and with the said parties of the first part, their heirs,

executors and assigns, that during said unexpired term, they shall and will

fulfill and perforin all the stipulations and conditions of said lease so as to

save harmless the said parties of the first part, and each of them, and their

heirs, executors and assigns from all future liability in respect thereto

arising in consequence of a neglect or failure to perform and fulfill the terms

and conditions of said lease by said party of the second part, or their suc_

cessors and assigns, and accruing during the residue of said term.

And it is hereby further agreed, that in case the said party of the second

part, their successors or assigns, shall fail or neglect to perform and fulfill

the terms and conditions of said lease, or any or either of them, or any of

the stipulations herein contained on their part to be done, performed and
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fulfilled, according to the true intent and meaning of said lease and of this

Indenture, and shall he, in default in respect thereto for the period of sixty-

days, that then and in that case the said parties of the first part, their heirs,

executors and assigns, may determine all right, title and interest of said party

of the second part, their successors and assigns, in and to said Railroad and

property, and may re-enter thereon, and re-possess the same as fully and

beneficially as if this Indenture had not been executed
;
and said parties of

the second part hereby covenant that in case they shall be in default in any

respect or particular aforesaid, that they will yield the possession of said

Railroad and property without any let or suit, if said parties of the first part,

their heirs, executors or assigns shall end and determine their right and

interest as aforesaid.

In witness whereof, the said parties of the first part have hereto set their

hands and seals
;
and the said party of the second part by their duly author

ized agent has hereto set and subscribed the associate name of said party of the

second part, and affixed their corporate seal, all on the day and year above

written.

In presence of

J. M. Haven,

J. Pkottt.

E. A. BIRCHARD, [seal.]

JOHN B. PAGE.
.
[seal.]

RUTLAND RAILROAD COMPANY,
By John B. Page, President, [seal.]

State of Yeemont, Rutland, ss: At Rutland, in said County, on this

26th day of January, A. D. 1871, personally appeared Edwin A. Birchard

and Jdhn B. Page, and acknowledged the foregoing instrument by them

subscribed to be their free act and deed.

Before me,

Duly stamped.

J. PROUT,
Master in Chancery.
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LEASE OF THE MONTREAL AND PLATTSBURGH RAILROAD

TO THE RUTLAND RAILROAD COMPANY.

Whereas, it is believed to be for the advantage of the parties hereto as -well

as the public, that the Montreal and Plattsburgh Railroad should be

managed, run and operated in connection with the line of the Burlington

Steamboat Company and the Rutland Railroad as far as practicable.

Now this agreement made and entered into this 23d day of January, A. D.

1871, by and between the Montreal and Plattsburgh Railroad Company of

the first part and the Rutland Railroad Company of the second part.

Witnesseth—That in consideration of the promises and agreements herein-

after contained and entered into for the benefit of each party respectively, it

is agreed as follows :

First .—That the said party of the second part, its successors and assigns,

may and shall have the possession, use, management and control of the

railroad of the party of the first part, extending from Plattsburgh, in the

County of Clinton and State of New York, northerly to the Province Line of

Canada, and as the same is now located and constructed, together with their

wharf and wharf property at said Plattsburgh connected with said Railroad,

and also its depots, depot grounds, yards, stations, structures, erections, water

rights, fixtures, rolling stock, shops and machinery, now used on said Rail-

road and appertaining thereto, for the period of twenty years from the first

day of January, 1871—the said party of the second part taking the income

and earnings of said Railroad from that date to the day of the delivery of

this contract,

Second.—The said party of the second part agree to pay the said party of

the first part for the use of said Railroad and property as aforesaid, the sum

of forty-two thousand dollars per annum, and at that rate during the exist-

ence of this contract, together with all taxes assessed on said property in the

State of New York. Said sum of forty-two thousand dollars to be paid

semi-annually as follows : Twenty-one thousand dollars to be paid on the

1st day of August, 1371, and twenty-one thousand dollars on the 1st day

of February, 1872, and so on each year thereafter while this contract shall

remain in force.

Third.—The said party of the second part shall take of the party of the

first part all the fuel and shop stock or supplies of every kind which they

may have on hand at the time of a delivery of this contract, including iron,

ties, lumber and material then on hand and procured for said railroad, an

accurate inventory of which shall be taken, and it shall be appraised by two

persons, one chosen by the party of the first part and the other by the party

of the second part as soon as practicable. In case said appraisers, chosen as

aforesaid shall be unable to agree as to the value of said personal property or
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any part thereof, they shall choose a third person or umpire, and the

appraisal of a majority shall be final
;
said property so appraised shall be

taken by said party of the second part, at said appraised value, for which
said party shall give their promissory notes.

Fourth.—Said appraisers, to be chosen and appointed as aforesaid, shall

also make an inventory of the rolling stock of said Railroad, its hand cars,

tools and machinery, and appraise the same at their fair value upon a gold-

basis—which said party of the second part, their successors or assigns, at the
limitation of this contract are to return in as good condition and repair as

when delivered under this agreement, or return a like description of prop-

erty of equal value, which shall be ascertained and determined by apprais-

ers to be chosen and appointed by parties then interested in this contract,

and at the termination thereof, and in case there should be any difference

in value it shall be paid and adjusted on the basis aforesaid.

Fifth—The said party of the second part, their successors or assigns shall,

during the term of this contract, efficiently run and operate the said railroad,

so as to accommodate the business on its line, or that shall come from its

connections. They shall also keep the road bed of said railroad, its ties, iron,

bridges, culverts, rolling stock, structures, shops, depots, erections and fix-

tures in good repair and condition, and at the expiration of this contract re-

deliver the same to the party of the first part, their successors or assigns, in

like good condition and repair. That during the time this contract shall re-

main in force, the said party of the second part shall, at their own expense,

or at the expense of their assigns, keep insured, the station houses, erections,

and structures of said Railroad, for at least two-thirds their value as custom
ary by Railroad Companies and Managers. And in case of loss by Are, the
money raised on account thereof shall be appropriated and used in re-

building or repairing such erection or structure injured or destroyed as

aforesaid. And said party of the second part, their successors or assigns

shall, also, during the duration of this contract, in case of the loss, destruc-

tion or deterioration of any of the rolling stock of said Railroad, or of the
tools and machinery thereof, renew and replace the same, and from time to

time as such loss, destruction or deterioration may occur or happen. And
that they will save harmless and fully indemnify the said party of the first

part from all liability accruing or arising, during the duration of this con-

tract, against the said party of the first part or their assigns, as common
carriers of freight and passengers over said Railroad.

Sixth .—The said party of the second part, their successors or assigns, shall

assume, perform and fulfill all outstanding contracts made and entered into
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by the said party of the first part, and save the said party of the first part

fully indemnified therefrom
;
a schedule of which are hereto annexed.

And whereas, the said party of the first part have a lease of the Northern

Division of the Whitehall and Plattsburgh Railroad, extending from the

point of junction of said Railroad with the Railroad of the party of the first

part in the village of Plattsburgh aforesaid to the Ausable River, which

lease is dated the 1st day of May, 1869, and is for the term of ten years from

its date, which railroad should be run in connection with the Railroad of the

party of the first part
;
Now,

Seventh .—It is further agreed, that the said party of the second part, their

successors or assigns, shall and will run and operate said division of said

Whitehall and Plattsburgh Railroad for the party of the first part, during

the remainder of said term, according to the terms and provisions of said

lease, taking the earnings and income thereof and protecting the said party

of the first part from all liability arising during the remainder of said term,

as well as against all liabilities that may arise in consequence of running said

Railroad as aforesaid. That said party of the second part will perform, for

and on behalf of said party of the second part, all its contracts for supplies,

fuel, &e., a schedule of which is also annexed, and use and account for its

personal property as herein above provided, with respect to the road and
property of the party of the first part, and maintain, keep up, insure and run

said road for said party of the first part in all respects and particulars, as

stipulated in respect to said Montreal and Plattsburgh Railroad and its prop-

erty, all which provisions and stipulations shall be applicable to said division

of said Railroad, described in said lease and its property.

Eighth.—The said party of the first part, their successors or assigns^hall

protect the said party of the second part, their successors or assigns in the

quiet and peaceable possession, use and management of said Railroad as

aforesaid, and the personal property aforesaid during said term, and shall

make, execute and deliver any further contract or agreement, necessary to

that end.

Ninth.—That at the expiration of this contract, in respect to either of

said Railroads and its property, or other determination of the same as here-

inafter provided, the said party of the second part, its successors or assigns,

shall yield up and deliver the possession thereof, together with its rolling

stock and property, without suit, let or hindrance.

Tenth.—That if either party hereto, their successors or assigns, shall fail

or neglect to perform any of the stipulations herein contained, the other

party may determine this contract and re-enter upon and repossess said Rail-

roads and property by giving the party in default thirty days, notice of their

intention to do so.

Eleventh.—The party of the second part agree that on the expiration of
this contract, or other determination of the same, that they, thqjr successors

©r assigns, shall and will peaceably yield up and surrender the said Railroads,
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their property and appurtenances, and eyery part thereof in good condition,

repair and preservation, and suitable for immediate use, with their business

unimpaired by any act or neglect of theirs, or by any act or neglect of their

successors or assigns.

Witness our hands and seals this day and year above written.

MONTREAL AND PLATTSBURGH RAILROAD,
By J. H. Williams, Director & Agt. [seal.]

RUTLAND RAILROAD COMPANY,
By J. B. Page, President. [seal.]

In presence of

B. B. Smalley,

J. Peout.

State of Vermont, Rutland County, ss. : At Rutland in said County,

on this 26th day of January, 1871, appeared the said Montreal and Plattsburgh

Railroad Company by James H.. Williams, Director and Agent of said Com-

pany and the Rutland Railroad Company by John B. Page, its President,

and severally acknowledged the foregoing instrument to be the free act and

deed of said several companies, and by them the said Williams and Page.

Before me,

J. PROUT,
Master in Chancery,

Duly stamped.
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LEASE OP THE WHITEHALL AND PLATTSBURGH RAILROAD
TO THE MONTREAL AND PLATTSBURGH RAILROAD.

This Indenture, made this first day of May, in the year of our Lord one

thousand eight hundred and sixty-nine, between the Whitehall and

Plattsburgh Railroad Company of the first part, and the Montreal and

Plattsburgh Railroad Company of the second part.

Witnesseth—That the said party of the first part, for and in consideration

of the rents and covenants of the party of the second part herein contained,

hath demised, released and let, and by these presents doth demise, lease and

let unto the said party of the second part and its assigns, all that certain part

and portion of the Whitehall and Plattsburgh Railroad as lies between the

point of junction of said road with the Montreal and Plattsburgh Railroad,

in the Tillage of Plattsburgh and the Ausable River, all in the County of

Clinton and State of New York, together with its tracks, side tracks, turn-

outs, depots, grounds, tools, hand-cars and furniture, with the privileges and

appurtenances thereunto belonging and subject to such work as Harris & Co.

are to do in order to fulfill their contract, unless the party of the first part

choses to settle with and release them therefrom.

To have and to hold the demised premises with said appurtenances and

privileges unto the said party of the second part for, during and until the

full end and term of ten years'jfrom the 1st day of May, instant, unless

sooner terminated as herein provided, said party of the second part yielding

and paying therefor unto the said party of the first part or its assigns, dur-

ing the continuance of this lease, the rent of twelve thousand dollars per

annum, payable semi-annually on the first day of November and May in each

and every year. And the said party of the second part does covenant and

agree with the said party of the first part and its assigns, to pay to the said

party of the first part or its assigns the rent reserved at time

above mentioned for the payment thereof.

It is hereby agreed between the parties hereto, that in case the party of

the first part shall, at any time within the said term of ten years obtain,

either by the construction of other portions of its said road, or otherwise, a

railroad connecting with the Southern railroads, leading to the cities of Troy

Albany, New York or Boston, that then and in such event, and upon and as

soon as such Southern connection is obtained, this lease and all the rights of

the party of the second part therein, and in and to the property hereby

demised shall cease and terminate, anything herein to the contrary notwith-

standing.

And it is also hereby agreed between'the fparties hereto that the party

of the second part may, on its part terminate this lease at the end of any

year during said term by giving to the party of the first part six months

previous notice in writing ofitsjntention to terminate said lease.
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And the said party of the second part does further covenant and agree to

complete the Salmon River Depot building, and to paint the depots and to

construct all necessary switches, build such side tracks and fill such trestle

on the portion of the road hereby leased as shall be necessary, and shall be

agreed upon by the parties, and to keep a strict and accurate account of the

actual expense of the work so done, and the amount of such construction

account shall be settled and is to apply upon and be deducted from the rent

last falling due upon this lease.

And should Harris & Co. fail to complete their contract or, should the

parties of the first part settle with them, without requiring its completion

(which they reserve the right to do) then the party of the second part agrees

that it will do and perform the work of filling out the road bed and trestle so

far as may be necessary to the proper protection of the'road and track, on

«uch terms as shall be agreed upon between the parties hereto
;
the work to

be performed in a substantial manner and the party of the second part to

charge only the actual cost and expense of doing the same, of which an

•account shall be kept m detail. And should the party of the first part fail

to complete the fencing of the road within a reasonable time, the party of

the second part is to do it and charge the expense to the party of the first

part as aforesaid.

And the said party of the second part does further covenant and agree to

and with the said party of the first part and its assigns, during the continu-

ance of this lease, to run between the depot at the Ausable River and the

village of Plattsburgh a suffcient number of trains to accommodate the busi-

ness of said road, and which shall be at least two passenger or mixed trains

each way a day (Sundays excepted) during the season of summer pleasure

travel, and at least one passenger or mixed train each way a day (Sundays

excepted) during the remainder of the year, and shall not assign this lease,

or rent out, underlet or lease said road, without the written consent of the

said party of the first part endorsed on this Indenture.

To keep the road and road bed in good condition.

And that if the said rent, or any part thereof shall be in arrear and unpaid

at any time above mentioned for the payment thereof, or on a violation of

either of the covenants or conditions aforesaid, the said party of the first

part or its assigns, may re-enter into and upon the said demised premises,

and become repossessed thereof as of its former estate
;
and the said party of

the second part does further covenant and agree with the said party of the first

part or its assigns, to deliver up to it the peaceable possession of the said

demised road, premises and property at the expiration of the said term, in as

good repair as the same now are, or may be in any time during the said term

—the reasonable use and wear thereof excepted.

And said party of the second part agrees to take all the wood on the road

procured for the use of the road and for running the same, and also all ties
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on this portion of the said road belonging to the party of the first part not
needed for sidings, and to pay for the same the sum which they cost the
party of the first part.

The party of the first part is to take all the wood and material procured
for the repairs or for use on the demised premises, which may remain on
hand and may be suitable for use at the termination of this lease, and to pay
for the same the cost price therefor, and the said party of the first part is

also to pay all taxes assessed on said demised premises during the term.
And the said party of the second part agrees to insure in some good Fire

Insurance Company the bridges depots and trestles upon the said leased
premises for as large an amount as such companies will insure the same, and
in case of total or partial loss by fire, said party of the second part agrees to
apply said insurance money to the repairing or rebuilding of said bridges
depots or trestles.

’

It is understood and agreed that this lease and agreement is to take effect
as of May 1, 1839, and said party of the second part is to be entitled to the
receipts and pay the running obligations since that date.

THE WITEHALL AND PLATTSBURGH RAILROAD COMPANY,
[seal] By John Hammond, President.

THE MONTREAL AND PLATTSBURGH RAILROAD COMPANY,
[seal] By John B. Paoe, President.

State op New York, Essex County, ss : On this 11th day of June, 1869,
before me personally came John Hammond, known to me to be the Presi-
dent of the Whitehall and Plattsburgh Railroad Company, and the individual
who executed the above instrument who, being by me duly sworn, did
depose and say, that as the President of thesaid the Whitehall and Plattsburgh
Railroad Company he executed the foregoing instrument for and on behalf
of the said Whitehall and Plattsburgh Railroad Company in pursuance of a
resolution of the Board of Directors of the said Railroad Company.

A. B. WALDO, Notary Public.

State op New York, County of Essex ss : I William E. Calkins, Clerk of
the County of Essex, and also Clerk of the Supreme and County Courts in

and for said County, do hereby certify that A. B. Waldo, whose name is

subscribed to the certificate of proof or acknowledgment of the annexed in-

strument, and thereon written, was at the time of taking such proof or

4
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acknowledgment, a Notary Public in and for said County, dwelling therein,

commissioned and sworn, and duly authorized to take the same. And, far-

ther, that I am well acquainted with the handwriting of the said Notary,
and verily believe that the signature to the said ceruificate of proof or
acknowledgment is genuine, and that said instrument is executed and
acknowledged according to the laws of the State of New York.

In testimony whereof, I have hereunto set my hand and affixed the seal of
the said Courts and County, the Utb day of June, 1869.

t8EAL] WM, E. CALKINS, Clerk.

Duly Stamped.
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ASSIGNMENT OF LEASE OF ADDISON RAILROAD COMPANY
TO RUTLAND RAILROAD COMPANY.

This Indenture, made this 7th day of December, A. D. 1870, between the

Addison Railroad Company of the first part, and the Rutland Railroad

Company of the second part, both of said parties being railroad corpo-

rations, organized under the authority of the legislature of Vermont.

Witnesseth—That the party of the first part has demised and leased, and

does hereby demise and lease, unto the said party of the second part, its

successors and assigns, the road-bed of the party of the first part, together

with its fixtures and appurtenances, and as the same may be constructed

and completed, ready for running, and which is now in process of construc-

tion, from a point on the line of the road of the party of the second part,

at or near Whiting station, so called, to the State line of the State of Ver-

mont, at a point in Lake Champlain near Larabee’s Point, so called, upon

the line and route of the said Addison Railroad, as the same more fully

appears from the surveys, maps and profiles of said road, or as the line

thereof may be changed in the process of its construction, for the full term

of ninety-nine years from the day of the completion of said road as herein-

after provided
;
and the said party of the first part covenants and agrees to

proceed with the construction of its said road as fast as the same can rea-

sonably be done, and to have its said road, together with proper stations,

turn-outs, switches, water-tanks, turn-tables and depot buildings, fully fin-

ished, and the rails laid, and in good condition for being used and operated,

on or before the first day of October, A. D. 1871, and to deliver the posses-

sion thereof on the completion of said road.

And the said Rutland Railroad Company covenants and agrees to take the

use and possession of said demised property, and to efficiently operate the

said road and its appurtenances for the above period or term, and to furnish

suitable and proper rolling stock for running and operating said road, and

shall, during said term, keep the said demised property in good repair and in

good running order
;
and shall, at its own expense, build such additional

tracks, fixtures and buildings as shall be needed or required for the use and

operation of said Addison Railroad
;
and will, at the end of said term, yield

up the said property in good repair and in good running condition.

And the said party of the second part, for its successors and assigns,

further covenants to pay the stockholders of the said Addison Railroad

Company a sum sufficient to pay a dividend of seven per cent, on the capital

stock of said company, as the same shall be issued by the said Addison Rail-

road Company, which capital stock is not to exceed in amount the actual

cost to said Addison Railroad Company of constructing its said road in the

manner heretofore provided, and the cost of making its connection with the

Whitehall and Plattsburgh Railroad. And, also, such taxes as may be

f
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assessed on the property of the said Addison Railroad Company, in the
State of Vermont; said rent to be paid as aforesaid, semi-annually, at the
office of the said party of the second part, its successors or assigns, in the
city of Boston, on the first day of October and April, each year, to be free
of government tax, and to commence when said party of the first part shall

have fully completed its road as hereinbefore provided, and full possession
thereof given to the said party of the second part, its successors or assigns.

And it is understood that the said Addison Railroad Company may issue

stock to an amount sufficient to pay at par the actual cost to the Addison
Railroad Company of constructing its railroad, and the cost of making its

connection with the Whitehall & Plattsburgh Railroad.

Provided, and it is hereby further understood, that if the said lessees,

their successors or assigns, shall, at any time, fail to perform any of the
stipulations of this Indenture, on their part to be done and performed, and
shall be in default in respect thereto, for the period of thirty days, in that
case, the said lessors, or their assigns, may re-enter and repossess said
demised railroad and property, and determine said Indenture.

In witness whereof, A. B. Waldo, agent of the said Addison Railroad
Company, thereto duly and fully authorized by vote of said company and
the directors thereof, hath hereunto set and affixed the name and seal of said
corporation, and his hand, as the agent thereof. And the said Rutland
Railroad Company, by its President, thereto fully authorized by vote of said
corporation and the directors thereof, hath hereto set and affixed the name
and seal of said company, and his hand as the President thereof, on the day
and year above written.

RUTLAND RAILROAD CO. [seal.] <

By Jons B. Page, President.

ADDISON RAILROAD COMPANY, [seal.]

By A. B. Waldo, Agent.
In presence of

J. Peout,

Geo. H. Owen.
[seal.]

[seal.]

State of Vermont, Rutland, ss : At Rutland, in said county, on this
7tli day of December, 1870, the Addison Railroad Company, by A. B.
Waldo, appointed its agent for that purpose, and the Rutland Railroad
Company, by John B. Page, its President, appeared before me, and acknowl-
edged the foregoing instrument, by them signed, as aforesaid, to be the free
act and deed of said several corporations, and the free act and deed of them,
the said Waldo and Page.

[Duly stamped.]

Before me, J. PROUT,
Master in Chancery.
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Whereas, on the 23th day of September, 1870, an agreement was entered

into between the Whitehall & Plattsburgh Railroad Company and the Rut-

land Railroad Company by which, among other things, the said Whitehall

& Plattsburgh Railroad Company leased to the said Rutland Railroad Com-

pany, that portion of their road lying between Port Henry and Ticonderoga.

And whereas, the Addison Railroad has been graded, and the track thereon

laid, including the ferry across Lake Champlain, and the same connected

with the Whitehall & Plattsburgh Railroad, in good faith, but a portion of

the same is not ballasted ready for use. Now, be it

Resolved, That the said Whitehall & Plattsburgh Railroad Company

hereby waives any forfeiture of said lease or agreement (if any), and hereby

extend the time, to complete said road ready for use, to the 1st day of

December, 1871.

At a meeting of the Directors of the W. & P. R. R- Co., held pursuant to

notice at the hotel of G. B. Pease, at Port, Henry, Oct. 2d, 1871, there

being present, J. Hammond, J. B. Page, James Rogers, J. G. Witherbee,

C. P. Pobes, Geo. R. Sherman, J. C. Brevoort, S. P. Bowen, A B. Waldo,

Wm. E. Calkins, (being ten of the thirteen directors,) the above resolution

was offered by Mr. Witherbee, and seconded by Mr. Sherman, and carried

unanimously.

WM. E. CALKINS, Sec’y.
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ASS
S?S^?tNI. 0F LEASE of THE WHITEHALL AND PLATTS-BURGH RAILROAD TO RUTLAND RAILROAD COMPANY.

THIS
i 87n

E
,

NTUEE
;,
made and executed this 36th day of September A D

Railroad Company

Witnessed-That the said Whitehall & Plattsburgh Railroad Company
organized under the law of New York, for and in consideration of the cove-
nants, promises and agreements hereinafter contained and entered into on
the part of the said Rutland Railroad Company, organized under the law of
Vermont, have and by these presents do demise and lease unto the said Rut-
land Railroad Company, all that part of their the said Whitehall & Platts-
burgh Railroad extending from the village of Port Henry south to the town
o : Ticonderoga, N. Y., and to where said railroad intersects, or may intersect,
with the Addison Railroad when constructed, and as said road may be
constructed when this demise takes effect, together with all its tracks,
grounds, fixtures, privileges and appurtenances thereunto belonging and
appertaining with the full right to hold, use and enjoy, and operate the said
railroad; and also, together with all tools, implements and machinery if
any is owned by said lessors, and which belongs to the aforesaid division’ of
said railroad.

To have and to hold the said demised railroad and premises, with all the
privileges, appurtenances and property aforesaid, unto the said Rutland
Railroad Company, for and during the term of twenty years from the firstday of October, A. D. 1871, fully to be completed and ended, unless this
ease is sooner terminated as hereinafter provided. The said Rutland Rail-
ioad Company yielding and paying therefor, annually, during said term or
untilthis lease shall be determined, the interest that may or shall accrue on
all the mortgage bonds outstanding against the lessors, which constitute a
lien, and the only lien on the aforesaid division of the said lessors’ railroad,
c emised as aforesaid

;
and which bonds amount, exclusive of interest to thesum of one hundred thousand dollars, and are described in a mortgage of

said company on record in the County Clerk’s office of Essex County, in
said State of New York, and which interest, or rent, is to be paid according
o the tenor of said bonds

; and will also pay and discharge all assessments
or taxes of every kind now assessed, or which may be assessed hereafter on
said demised road and property, or any part thereof, during the continuance
o this lease. And shall also pay, or cause to be paid, the interest which isnow unpaid on the mortgage bonds above described, as well as all interestw ich shall hereafter accrue on said mortgage bonds until the termination
o this lease, upon the condition that the owners of the said mortgage bonds
shall give an extension of the said bonds for the period of twenty years
after they now mature, so that the principal of said bonds shall not mature
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until tlie expiration of twenty years from the time they now mature
;
the

Whitehall & Plattsburgh Railroad Company reserving the option at any

time of paying up or retiring said mortgage bonds, and in case the said

Whitehall & Plattsburgh Railroad Company shall so pay up, or retire, said

bonds, then and in that case the Rutland Railroad Company shall pay, or

- cause to be paid, an equivalent as rent, in cash, semi-annually, to the amount

of interest which otherwise would accrue on the said bonds
;
and it is fur-

ther agreed that the said Rutland Railroad Company shall also pay any

chattel mortgage now in force and a lien upon the property of the said

demised road, and any and all claims for right of way
;
and the said Rutland

Railroad Company doth hereby covenant and agree to and with the said

Whitehall & Plattsburgh Railroad Company, its successors and assigns, to

pay the rent reserved as aforesaid, and all taxes and claims on said demised

road as above stipulated and agreed. Provided, and it is hereby understood

and agreed, that the said Whitehall & Plattsburgh Railroad Company shall

relinquish and transfer to the said Rutland Railroad Company the balance

unpaid on the subscription claimed by the said Whitehall & Plattsburgh

Railroad Company, of the Bay State Iron Company, to be applied in paying

off and discharging the above enumerated outstanding claims against said

division of said lessors’ railroad herein described. And it is fui tlier agreed

and understood that th . said Whitehall & Plattsburgh Railroad Company

shall and will use and appropriate whatever other funds it now has on hand,

applicapable to said southern division of said lessors road, as heretofore

agreed and understood, in paying off and discharging the above enumerated

outstanding claims against said division of said lessors’ railroad herein

described
;
and the balance of said funds (if any) they, the said lessors, will

lay out and expend on said demised railroad, in necessary repairs and fix-

tures, and towards putting said road in order and condition for running.

And it is hereby further agreed, by and between the parties hereto, that

the said Rutland Railroad Company will take the said demised road and

premises upon the terms aforesaid, and upon the conditions herein expressed,

in such order and condition as it may be in when this lease, by its terms,

shall take effect. And that thereupon the said Rutland Railroad Company

will, and they hereby covenant to and with the said Whitehall & Plattsburgh

Railroad Company, that they will put the said demised road in good running

order will make and complete necessary turn-outs, station houses and

fixtures, and as may be required by the traffic and business of said railroad

;

and also will run and operate the same for and during the term aforesaid

;

they, the said Rutland Railroad Company, or their assigns, furnishing all

necessary rolling stock, or equipments, necessary for that purpose
;
and also

will, during said term, make all repairs on said demised road and premises,

and keep and maintain the same, its fixtures, station houses and erections in

good condition and repair during said term. And it is hereby further agreed

by ami between the parties aforesaid that they, the said Rutland Railroad
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Company, and assigns, shall keep an accurate account and in detail, of all
expenses for work done on said railroad, of all materials furnished and used
on said railroad, as well as any other expense or expenditure made, or liabil-
ity incurred, in putting said railroad in condition to run, including the
expense of turn-outs, fixtures and erections of any kind, and that after
deducting such expenses, rents and taxes as well as the expense of operating
said railroad, from the amount of the gross earnings of said road, there shall
be a balance of earnings, that in that case, they, the said Rutland Railroad
Company

,
or their assigns, shall and will pay twenty per cent, thereof to

said lessors or their assigns, and as such excess of earnings may accrue from
year to year, during said term

;
but in case such earnings shall be inadequate

t° Pay the running expenses, repairs, taxes, &c., above mentioned, the said
Whitehall & Plattsburgh Railroad Company shall not be liable for any defi-
ciency.

The Whitehall & Plattsburgh Railroad Company being desirous to secure
the construction of that part of their railroad extending from said village
of Port Plenry to Point of Rocks, as soon as practicable : now it is further
agreed by the parties hereto, that in case said lessors or their assigns shall
build said portion of said railroad, and open the same for traffic, during said
term, that the said Rutland Railroad Company and assigns will pro rata
with the said Whitehall & Plattsburgh Railroad Company, in respect to all
business going from, or destined to, points on said railroad between Port
Henry and Plattsburgh, or any part of its road, either now constructed, or
to be constructed by the said Whitehall & Plattsburgh Railroad Company.
And it is hereby further agreed by and between the parties hereto, that in
case the said rent herein reserved and payable as aforesaid, or any part
thereof, shall remain in arrear and unpaid for the space of twenty days after
the same becomes due and payable, or in case of any violation of any or
either of the other covenants, agreements or stipulations, or conditions
aforesaid, and entered into by the said Rutland Railroad Company or its
assigns, that then the said Whitehall & Plattsburgh Railroad Company or
its assigns, may re-enter into and upon the said demised railroad, premises
and property

,
and become re-possessed thereof, and as of their former estate.

And the said Rutland Railroad Company, for themselves and assigns, hereby
further covenant to and with the said Whitehall & Plattsburgh Railroad
Company and assigns, to yield up, at the expiration of said term, the peace-
able possession of said road, premises and property, with appurtenances, in
as good repair as it may be in at any time during said term, the reasonable
use and wear thereof excepted.

Provided, and it is further understood and agreed that this lease is not to
take effect unless the said Rutland Railroad Company shall and does guar-
antee the payment of semi-annual dividends of 3* per cent., free of all
taxes, upon the capital stock of the Addison Railroad Company, from and
after the.time it shall.be opened for business. And also provided, that this
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lease shall not take effect unless the said Addison Railroad shall, Iona fide, be

put under contract, on or before the 15th day of November next, and to be

built so that a connection thereof shall be made with the Whitehall. & Platts-

burgh Railroad, and ready for business on or before the first day of October,

A. D. 1871, the lessees to have possession of the said demised premises from

elate hereof.

In witness whereof, the said parties have hereunto set their names and

their official seals, at the date first above written.

WHITEHALL & PLATTSBURGH R. R. CO.

[seal.] By John Hammond, President.

By T. Hoyle, Sec. and Treas.

RUTLAND RAILROAD COMPANY.
[seal.] By John B. Page, President.

J. Peout, wdtness as to Railroad Co.

State of New Yoke, Essex County, ss : On this 26th day of Septem-
ber, 1870, before me personally came John Hammond, to me well known
to be one of the individuals described in, and who executed, the foregoing

instrument, (and also well known to me to be the President of the White
hall & Plattsburgh Railroad Company), and acknowledged that he executed

the same.

WM. E. CALKINS,
Notary Public, Essex Co., N. Y.

State of New Yoke, County of Clinton, ss : On this twenty-eighth

day of September, 1870, before me personally came T. Hoyle, who is

known to me to be one of the individuals described in, and who executed,

the foregoing instrument, and acknowledged that he executed the same.

[seal.] THOMAS HEFPERMAN,
Notary Public.

State of New Yoke, Clerk’s Office of Clinton County, ss : I, Stephen

Moffitt, Clerk of the said County and of the Courts of Record

thereof, do hereby certify that Thomas Hefferman, Esq., whose
name is subscribed to the certificate of the proof or acknowledge-

ment of fhe annexed instrument and thereon written, was at the
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time of taking such proof or acknowledgement a Notary Public in

0" s’l an(i f°r the said County of Clinton, dwelling therein, commissioned,

sworn and duly authorized to take the same. And further, that I

am well acquainted with the hand-writing of said Notary Public,

and verily believe that the signature to the said certificate of proof
or acknowledgement is genuine, and the said instrument is executed

and acknowledged according to the laws of this State.

In testimony whereof
;
I have hereunto set my name and aiflxed the seal of

said Court and County, this 28th day of September, A. D. 1870.

S. MOPFITT, Clerk.

Duly stamped.
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OPINION OP COUNSEL OF CORPORATION.

Oct. 10, 1871.

Gov. Page : In answer to your inquiry as to the authority of your

Company to issue additional preferred stock, I would say, that the char-

ter of the company in terms authorizes, upon a vote of the directors, the

issue of such stock for the purpose of paying or purchasing prior claims

•or incumbrances upon the road and property existing at the time the char-

ter was granted or which accrued in the administration of the second

trust. Such preferred stock the Company are also authorized to exchange

for prior claims or incumbrances upon the property, and upon such terms

as may be agreed upon. This is substantially the language of the charter

and the only limitation in regard to the amount the Company may issue

is, that it shall not exceed the amount of such prior claims and incum-

brances that constitute a lien and charge upon the property of the Cor-

poration.

These prior claims or incumbrances consist

First. Of the amount of the first mortgage of the R. & B. R. R. Co.,

including unpaid interest theaeon. This is settled bythe decree obtained

in the suit of Cheever & Hart »». Rutland & B. R. R. Co., et. al. to which

may be added I think the amount paid as the difference between Gold and

Currency, if Gold was demandable under your agreement with them

and the costs paid them on the settlement of that decree.

Second. Of all claims and liabilities incurred bythe Trustees under th e

•Second Mortgage remaining unpaid, which they incurred in good faith in

managing the road, and in defending its rights and interests; including

Counsel and Attorneys’ fees and charges. Claims of this character are

made a charge upon the trust property, impliedly by the charter and ex-

pressly by the decree in the Ellis Gray Loring suit, passed by the Court

of Chancery in 1855, and which the Supreme Court in the suit of Cheever

& Hart say ought to be enforced. This would undoubtedly be so upon

general principles, applicable to the administration of the 2d trust. The
lien given by that decree would cover or embrace liabilities incurred by
the Trustees for rolling stock, extraordinary repairs of the road, Trustees,

compensation, and expenses remaining unsatisfied.

Third. Of all claims existing against the road for injuries to the person

and property of Others and sustained in consequence ofthe negligence ofthe

second Trustees’ agents and servants, in operating the road. These claims

are a claim upon the rolling stock of the road, for purpose of indemnity and

it may be attached and sold at the suit of the party injured. For this pur-

pose the property is deemed to be the property of those running the road

at the time such injury is sustained. Section 65 of the General Rail Road
Act is explicit upon this point. Of course the issue of the stock must be

necessary for the purpose of paying or purchasing these
k
prior claims as

contemplated by the charter.

It is only necessary then in my view to determine the question of author-

ity to ascertain as you readily can, the difference between the aggregate
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amount of these claims and the amount of preferred stock already issued,
the excess of these claims over the amount of the preferred stock being-

a proper legal basis for the issue of such stock. This is however subject to

the provisions of Sec. 9, of the charter which provides that no such stock
shall be issued unless an equal amount of claims or incumbrances shall

thereby be satisfied, retired or exchanged therefor.

Additional stock may be issued by vote of the Directors, as authorized
by Sec. 2, of the Act of 1870, and to an amount sufficient to represent the
value of the property of the Corporation

;
that is its increased value accru-

ing in consequence of the acquisition of its D >ck property at B Islington,

and other real estate, new property, &c., which is not represented by the
original stock of the Company. Whether this Act authorizes the issue
of a preferred stock under the provisions of the charter which is peculiar
as to the rights and liens it gives, is questionable and deserves more con-
sideration than I am now able to give it.

Respectfully Yours,

J. PROUT.

PROPOSED CONTRACT OP SETTLEMENT.

Boston, I8G8.

It is hereby mutually agreed between John S. Parlow for himself and
his associates, representing such of the first mortgage bondholders of the
Rutland & Burlington R lilroad Company as unite with them in prosecut-
ing the pending suit in Vermont, to enforce said first mortgage, and in

hearing the expenses thereof, and John B. Page, for himself and his as-

sociates, George B. Chase and Peter Butler, as follows :

Tint. That on the 20th day of December, 1868, at the office of the
Rutland Railroad Company, No. 13, Kilby Street, Boston, the said Far-
low and associates (will sell and deliver to said Page, Chase and Butler,

or exchange for preferred stock of said Rutland Railroad Company, at the
option of said Page, Chase and Butler)—they, the said Page, Chase and
Butler providing the means therefor—three hundred thousand dollars in

principal, with the accrued interest in addition, or upwards, to the amount
of four hundred and fifty thousand dollars, of such principal with such ac-

crued interest in addition, at the option of said Parlow and associates, of
the first mortgage bonds of the Rutland & Burlington Railroad Company,
upon being paid the sum of one hundred and eighty-nine dollars and twen-
ty-five cents for each one hundred dollars of such principal.

Second. And the said Page, Caase and Butler agree to pay therefor said

price by notes payable in Boston as follows :—one note for one hundred
thousand dollars, with interest, at three months; and five notes of equal
amount for the balance, at 6, 9, 12, 15, and 18 months, all with interest-

all said notes to be dated on the 31st day of October 1868, all to be sign-
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ed by the Rutland Railroad Company, and all payable to, and endorsed

by, the said John 11. Page, George B. Chase and Peter Butler.

Third. And said Page, Chase and Butler agree that if the said bonds

held and represented by said Furlow and associates, shall exceed said sum

of four hundred and fifty-thousand dollars, in principal, besides interest

so to be sold and delivered or exchanged as aforesaid they will either take

such excess as there may be found to be, at the same rate and in the same

way, or that said Farlow and associates shall not be obliged to sell, de-

liver or exchange said first mentioned sums of said bonds
;
but it said

amount shall so exceed said four hundred and fifty thousand dollars of

principal, said Page, Chase and Butler shall not be bound to take any

thereof*.

Fourth. Said Page, Chase and Butler agree to, and do now deposit with

George F. Edmunds, fifty-thousand dollars; which sum, if said bonds

shall be so taken by said Page, Chase and Butler, or exchanged as afore-

said, shall be for the use and benefit of said Farlow and associates, on ac-

count of the costs, expenses, Trustees, and Bondholders’ Committees’

compensation, and counsel fees in the litigation touching said first mort-

gage bonds, incurred by the Trustees and Committee therein
;
and if said

bonds are not so taken or exchanged as aforesaid, then said fifty thousand

dollars shall be applied to the same uses and purposes, but in the last

named event the Court in which said first-mortgage case shall be pending

in Vermont, shall, in its final directions in said suit, direct whether the

same shall be applied in the account to such purposes or in payment of so

much of the first mortgage debt.
/

Fifth. In case said bonds are so taken or exchanged, and paid for as

aforesaid, all suits pending on the subject, to wit, said first mortgage cause,

the case of Spencer and others against Cheever and Hart and others and

Birchard & Page against Cheever, in Vermont, and all other suits, and

proceedings if any, shall be discontinued without costs to either party, and

all costs in the litigation shall be paid and the pending proceedings in

the case of Ellis Gray Boring and others against tire Rutland & Burling-

ton Railroad Company and others may be also discontinued.

Sixth. Said Cheever shall also in such case release to said Birchard &

Page all his interest in the wharf property, so called, in Burlington, Ver-

mont, which is the subject of said suit of Birchard and Page against him—

the rents received therefrom to be retained as already applied to expenses.

Seventh. Said Cheever and Hart also in such case shall apply to the

court of chancery in Rutland County, Vermont, immediately after the pay-

ment of the fifty thousand eight hundred and seventy-five dollars note

herein below named, to be allowed to resign and give up their trust, and to

have other proper Trustees appointed in their stead, and shall 'prosecute

such application under the direction of George F. Edmunds, their Solicit-

or, in good faith, Lut at the cost and expense of said Page, Chase and

Butler.

Eighth. And said Page, Chase and Butler agree to cause to be cancell-

ed and delivered up to said Farlow and associates, on said 20th day of
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December, 1868, if said bonds are so taken or exchanged, the contract

with Hon. D. A. Smalley, known as the “Smalley Contract.”

Ninth. And said Page, Chase and Butler also agree, if said bonds are

so taken or exchanged, to fully indemnify and save harmless the said Far-
low and associates, the committee of first mortgage bondholders and said

first mortgage trustees, from all existing claims (if any) of E. J. Phelps
against them or any of them, for counsel fees, services or disbursements

in said before mentioned litigation.

Tenth. And said Page, Chase and Butler also agree, in case the said

bonds shall be so taken or exchanged, to pay, by like, or other satisfac-

tory note, payable on the 1st day of January, 1869, to said Farlow and as-

sociates, the further sum of fifty thousand eight hundred and seventy-five

dollars, on account of the necessary services, labor and expenses of said

committee of the first mortgage bondholders, and said first mortgage
trustees, in said litigation.

Eleventh. And is further mutually agreed between the parties hereto,

that all the bonds so sold, received or exchanged as herein provided, shall,

be kept on foot and in full validity for the security of the payment of all

said notes, primarily, and also for the security, secondarily, of the said

endorsers thereof, for their endorsements
;
and for that purpose they shall

on the occasion of such sale, delivery or exchange, be properly identified

and placed in the hands of George F. Edmunds, and be left and retained

by him, as a trustee for that purpose
;
and when said notes shall all have

been so paid, said bonds shall be delivered over to said Corporation.


